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DECEMBER  13,  1990 


TO: 


FROM: 


SUBJECT: 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

PAUL  BARRETT,  ASSISTANT  DIRECTOR  FOR 

HARBOR  PLANNING  AND  DEVELOPMENT 
THOM  ENNEN,  PROJECT  DIRECTOR  FOR 

FORT  POINT  DISTRICT 
DON  KLABIN,  SENIOR  PROJECT  MANAGER 

THE  EXPANSION  OF  THE  WORLD  TRADE  CENTER  BOSTON 
PROJECT:  DEVELOPMENT  PLAN  APPROVAL  AND  RELATED 
MATTERS 


EXECUTIVE 
SUMMARY: 


This  memorandum  requests  that,  in  the  matter  of 
the  application  by  The  John  Drew  Company,  acting 
for  Commonwealth  Flats  Development  Limited 
Partnership,  the  successor  to  BOSCOM  Partners  and 
Fidelity  Properties,  Inc.,  for  Planned  Development 
Area  approval  in  connection  with  the  proposed 
phased  expansion  of  the  World  Trade  Center  Boston 
project,  located  on  Commonwealth  Pier,  onto  the 
adjacent  area  known  as  Commonwealth  Flats,  a  1.29 
million  square  foot  mixed-use  project,  the  Boston 
Redevelopment  Authority  (1)  adopt  the  attached 
findings  and  resolutions  approving  the  Development 
Plan,  (2)  authorize  the  Director  to  petition  the 
Zoning  commission  for  the  designation  of  a  Planned 
Development  Area  for  the  project  site,  and  (3) 
authorize  the  Director  to  execute  an  Adequacy 
Determination  for  the  Final  Project  Impact  Report 
upon  the  Director's  determination  that  the  fpir 
fully  satisfies  the  requirements  of  Article  31. 


The  John  Drew  Company,  acting  for  Commonwealth  Flats  Development 
Limited  Partnership,  the  successor  to  BOSCOM  Partners  and 
Fidelity  Properties,  Inc.  (the  "Applicant") ,  filed  an  application 
on  May  15,  1990  seeking  approval  of  a  Development  Impact  Project 
Plan  and  Planned  Development  Area  ("PDA")  Development  Plan  for 
the  expansion  of  the  World  Trade  Center  Boston  ("WTCB"),  a 
proposed  phased,  nixed-use  development  to  be  located  on  property 
commonly  referred  to  as  the  Commonwealth  Flats  portion  of  South 
Boston,  which  is  within  the  Fort  Point  District  (the  "Project"). 
This  memorandum  requests  that  the  Boston  Redevelopment  Authority: 

(1)   Adopt  the  attached  findings  and  resolutions  approving  the 
Development  Plan; 
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(2)  Authorize  the  Director  to  petition  the  Zoning  Commission  for 
the  designation  of  a  Planned  Development  Area  (PDA  No.  40) 
for  the  Project  site;  and 

(3)  Authorize  the  Director  to  execute  an  Adequacy  Determination 
for  the  Final  Project  Impact  Report  ("PPlR")  upon  the 
Director's  determination  that  the  FPIR  fully  satisfies  the 
requirements  of  Article  31  of  the  Boston  Zoning  Code  (the 
"Code") . 

DBVELOPMSNT  PLAN  APPROVAL  AKD  RECOKKBNDATZON  TO  ZONZMO  COKMISSION 

Planned  Development  Area/Development  Impact  Project  Recruirewents 

The  Applicant  has  requested  several  actions  from  the  BHA  Board 
necessary  for  the  project  to  proceed.   Because  the  Applicant  is 
seeking  a  PDA  zoning  designation  for  the  site,  a  Development  Plan 
is  required  to  be  submitted  to  and  approved  by  the  BRA  Board,  and 
the  BRA  must  make  a  recommendation  to  the  Zoning  Commission 
regarding  the  PDA  designation.   In  addition,  Articles  26,  26A  and 
26B  of  the  Code  require  that  the  BRA  approve  a  Development  Impact 
Project  Plan  providing  essentially  the  same  information  as  the 
Development  Plan.   These  two  documents,  the  Development  Plan  and 
the  Development  Impact  Project  Plan,  are  combined  into  a  single 
document  and  are  attached. 

The  Planned  Development  Area  Proposal 

The  proposed  FDA  is  located  in  an  area  designated  for  the 
establishment  of  PDAs  under  the  proposed  Fort  Point  waterfront 
zoning,  Article  42E  of  the  Code.  As  described  in  the  Development 
Plan,  no  zoning  exceptions  will  be  required  for  the  Project. 

The  proposed  redevelopment  project  involves  the  construction  of  a 
total  of  1.29  million  square  feet  in  the  following  new  buildings: 

o    WTC  Hotel 

220,000  sq.  ft.  Of  hotel  rooms 
15,000  sq.  ft.  of  retail 
1,100  parking  spaces 


WTC  C««^ 


•  «•*- 


460,000  sq.  ft.  of  offices 
15,000  sq.  ft.  of  retail 
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o    WTC  West 

560,000  sq.  ft.  of  offices 

20,000  sq.  ft.  of  retail 

500  parking  spaces 

Actual  uses  of  the  proposed  buildings  may  Include  restaurant, 
exhibition  and  conference,  and  other  permitted  uses.   A  child  day 
oare  center  (4,000  sq.  ft.)  will  also  be  constructed  on-site. 

The  maximum  allowable  Building  Heights,  as  defined  by  the  Code, 
are  one  hundred  sixty-two  (162)  feet  for  WTC  Hotel,  two  hundred 
thirty  (230)  feet  for  WTC  East,  and  two  hundred  forty-five  (245) 
feet  for  WTC  West. 

In  addition,  the  Project  will  contribute  to  the  city's  supply  of 
public  open  space  through  the  creation  of  (a)  a  landscaped  open 
space  area  at  the  intersection  of  Northern  Avenue  and  D  Street, 
located  east  of  the  WTC  East  building,  and  (b)  a  multi-level, 
open  space  area  adjacent  to  the  new  Viaduct  Street. 

All  existing  structures  on  the  site  will  be  demolished,  and  the 
site  will  be  fully  cleared  for  the  proposed  new  construction. 
The  redevelopment  of  the  site  will  proceed  in  at  least  two  (2) 
phases,  proceeding  generally  from  the  east  side  of  the  site  to 
the  west  side.   Throughout  the  development  of  the  expansion 
project,  the  existing  World  Trade  Center  Boston  will  continue  to 
function,  and  pedestrian  and  vehicular  access  and  egress  will  be 
maintained.   The  phasing  plan  is  designed  to  coordinate  with  the 
development  of  new  public  roadways  and  other  new  public 
infrastructure  affecting  the  PDA  site. 

since  the  Project  is  proposed  as  a  PDA,  the  Applicant  must  show, 
and  the  BRA  must  find  prior  to  approval,  that  nothing  in  the 
Development  Plan  will  be  injurious  to  the  neighborhood  or 
otherwise  detrimental  to  the  public  welfare,  weighing  all  the 
benefits  and  burdens.   A  comprehensive  schedule  of  public 
benefits  and  mitigation  measures  is  described  in  the  proposed 
Development  Plan  (attached)  and  in  the  proposed  Cooperation 
Agreement  governing  the  Project  (attached) . 

aita  De^eription 

The  area  proposed  to  be  a  PDA  is  approximately  eight  (8)  acres, 
and  is  generally  bounded  by  Northern  Avenue  on  the  north  and  New 
Congress  Street  on  the  south,  between  B  Street  on  the  west  and  a 
new  section  of  D  Street  on  the  east.   Viaduct  Street,  which  is 
elevated  approximately  thirty  (30)  feet  above  grade,  bifurcates 
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the  Project  site  on  the  north-south  axle  and  will  be  rebuilt  as 
part  of  the  Project. 

The  land  is  owned  In  fee  by  the  NaasachuBetts  Port  Authority 
(Masaport)  and  Is  available  to  tbe  Applicant  for  long-tern  lease 
as  a  part  of  the  agreement  made  in  conjunction  with  the 
renovation  of  Commonwealth  Pier^  the  first  phase  of  the  WTCB 
project.   The  area  is  described  in  further  detail  in  the 
Development  Plan. 

Open  Spaces  and  Pedestrian  Circulation 

The  Project  site  will  be  redeveloped  in  conformance  with  the  Fort 
Point  Waterfront  Plan  which  has  been  prepared  by  the  BRA,  David 
Dixon  &  Associates  (BRA'S  urban  design  consultant) «  the  Fort 
Point  Citizens  Advisory  Committee  (FPCAC) ,  Massport,  and  Martin 
Sokoloff  (Massport's  urban  design  consultant),  together  with 
input  from  many  residents;  local  businessmen;  state  agencies;  and 
other  interested  parties. 

Accessible  and  active  pedestrian  routes  through  the  site  will  be 
provided  by  (1)  a  pedestrian  street  located  between  WTC  West  and 
the  parking/ retail  building  which  forms  the  base  of  the  WTC 
Hotel;  (2)  pedestrian  sidewalks  on  both  sides  of  seaport  LanS;  a 
new  service  drive  located  between  WTC  Hotel  and  WTC  East;  and  (3) 
pedestrian  sidewalks  on  both  sides  of  the  new  Viaduct  Street.  As 
recommended  by  the  Plan,  these  pedestrian  routes  will  prevent  the 
Project  site  from  becoming  a  "superblock.** 

In  addition  to  these  pedestrian  corridors,  the  Project  includes 
new  major  public  open  spaces,  as  described  earlier  in  this 
memorandum. 

Public  Benafite 

with  a  total  development  cost  of  approximately  four  hundred 
million  dollars  (9  400,000,000),  the  Project  represents  a 
significant  investment  in  new  office,  hotel,  exhibition  and 
conference,  parking,  restaurant,  and  retail  space  in  Boston.  The 
redevelopment  will  provide  substantial  benefits  citywlde  and  to 
adjacent  communities. 

The  proposed  redevelopment  project  is  anticipated  to  generate 
approximately  $  4.3  million  in  annual  new  City  tax  revenues, 
$  7.14  million  in  housing  and  jobs  linkage  funds  as  described  in 
the  attached  Development  Impact  Project  Agreement  ("DIP 
Agreement*');  new  child  day  care  space,  and  other  public  benefits 
for  neighborhood  residents  and  businesses,  as  described  below: 
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Th*  Applicant,  together  with  Massport,  will  provid*  for 
the  dftsign  and  construction  of  a  public  landscaped  open 
space  along  the  Northern  Avenue  waterfront  at  the 
corner  of  D  Street.   This  1.3-acre  public  scfuare  will 
provide  an  excellent  location  for  accosunodating 
seaport-related  activities,  such  as  a  proposed  open  air 
seafood  market,  as  well  as  providing  an  area  for 
viewing  the  Boston  Fish  Pier,  the  public  doclcing  area 
at  the  ConiDonwealth  Pier,  and  various  harbor  activities 
and  events. 

The  Applicant  will  provide  a  minimum  of  four  thousand 
(4,000)  square  feet  of  child  day  care  facilities  as 
part  of  the  full  development.   The  Applicant  is  working 
with  BRA  staff  and  the  FFCAC  to  determine  specifics  on 
how  the  project  might  support  neighborhood  day  care 
centers  off-site  prior  to  the  completion  of  the 
proposed  WTCB  facilities. 

The  Applicant  will  provide  a  ten  percent  (10%) 
reduction  in  conference  and  meeting  room  fees  to  South 
Boston-based,  non-profit  organizations  and  to  maritime- 
related  associations  for  events  held  at  the  World  Trade 
Center  Boston. 

The  Applicant  will  initiate  creation  of  the  Seaport 
Association,  a  non-profit  organization  that  will 
promote  the  public  and  business  activities  in  the  Fort 
Point  /  Northern  Avenue  "Seaport  District,"  enhance  the 
maritime  character  of  the  area,  and  improve 
communication  channels  regarding  the  many  public 
transportation  and  infrastructure  projects  scheduled  to 
occur  in  the  area.  Initial  discussions  have  begun  with 
area  property  owners,  business  and  non-profit  entities 
to  establish  the  Seaport  Association. 

Exhibits  will  be  developed  and  displayed  in  the  lobbies 
and  public  areas  of  the  WTCB  facilities  explaining  the 
status  and  details  of  the  major  public  projects 
underway  or  scheduled  for  the  area.   Examples  include 
an  exhibit  focusina  on  the  Third  Harbor  Tunnel/Seaport 
Access  Road,  explaining  design  and  construction 
schedules  project  descriptions,  construction 
techniques,  etc.,  and  other  exhibits  covering  the 
Boston  Harbor  cleanup,  MBTA  South  Boston  Piers 
Transitway,  and  the  Boston  Harbor  water  shuttle 
network. 
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o    The  Applicant  will  work  with  the  Fort  Point  Arts 

Community,  Inc.  to  arrange  for  regular  exhibits  of  its 
members'  work  to  be  displayed  prominently  in  the  WTCB*s 
hotel  and  office  public  lobbies  and  in  the  exhibition 
and  conference  center  public  areas. 

o    The  Project  will  generate  revenues  for  Maseport  through 
the  provision  of  ground  lease  payments.   These  revenues 
will  provide  Massport  with  monies  to  enhance  its 
maritime  and  port  activities,  which  are  of  benefit  to 
the  entire  New  England  region. 

o    The  Project  will  generate  new  direct  annual  tax 

revenues  of  approximately  $  4.3  million  for  the  City  of 
Boston.   In  addition,  sales  and  hotel  occupancy  taxes 
of  approximately  $2.55  million  will  be  generated  for 
the  Commonwealth  of  Massachusetts. 

Affordable  Housina  Program 

Permanent  zoning  for  the  Fort  Point  Waterfront  has  been  prepared 
for  the  Board's  approval,  and  the  BRA  Board  held  a  public  hearing 
on  the  proposed  zoning  on  October  25,  1990.   The  proposed  zoning 
addresses  the  need  for  affordable  housing  in  addition  to  other 
concerns . 

The  Project  will  provide  approximately  $  5,950,000  in  housing 
linkage  payments.   The  Applicant  intends  to  propose  to  the 
Neighborhood  Housing  Trust  that  at  least  fifty  percent  (50%)  of 
such  funds  be  reserved  for  a  program  to  provide  low-interest, 
home  improvement  loans  to  South  Boston  residents. 

Employment  Benefits 

The  employment  benefits  that  the  Project  brings  to  Boston  are 
extensive.  Approximately  l,300  construction  jobs  will  be 
generated  by  the  Project.   The  Applicant  has  agreed  to  comply 
with  the  Clty*s  hiring  policies,  and  will  codify  this  through  the 
execution  of  a  Residents  Construction  Employment  Plan  Agreement 
with  the  Mayor's  Office  of  Jobs  and  Community  Services  ('*OJCS>*}, 
as  stated  In  the  Cooperation  Agreement. 

The  Project  also  brings  extensive  benefits  In  the  form  of 
permanent  jobs.  When  completed,  the  project  will  add  space  for 
approximately  5,500  permanent  jobs,  which  supplement  the  existing 
2,200  permanent  jobs  at  WTCB.  The  Applicant  has  agreed  to  comply 
with  the  City's  hiring  policies  and  will  codify  this  through  the 
execution  of  a  First  Source  Agreement  with  OJCS,  as  stated  in  the 
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Cooperation  Agreement. 

The  Applicant  will  recommend  to  the  City  of  Boston  Jobs  Trust 
that  fifty  (50)  percent  of  the  jobs  linkage  funds  be  used  to 
support  job  training  programs  at  EDIC  and  the  Boston  Technical 
Center,  and  the  remaining  fifty  (50)  percent  be  used  to  provide 
programs  for  the  placement  of  Boston  residents  in  permanent  jobs 
at  the  WTCB  complex  and  other  businesses  in  the  Fort  Point  area. 
Options  to  be  pursued  include  the  creation  of  a  referral  system 
for  Boston  residents  through  the  new  Seaport  Association,  and 
development  of  a  South  Boston  vendor  listing  to  encourage 
businesses  in  the  area  to  purchase  materials  and  services  from 
South  Boston  firms. 

In  addition,  the  Project  will  provide  a  four  thousand  (4,000} 
square  foot  child  day  care  facility  on-site  to  serve  employees 
and  local  residents.   In  addition,  a  monetary  contribution  will 
be  provided  to  the  South  Boston  community  to  promote  the 
development  of  neighborhood  child  day  care  centers  off -site. 

Trangportation  Imoanta 

The  transportation  and  transit  isprovements  provided  by  the 
Project  are  extensive,  as  described  below: 

o    Shuttle  Bus  System 

The  Applicant  will  continue  to  provide  and  expand  upon 
what  is  already  one  of  Boston's  most  extensive  private 
shuttle  bus  systems. 

o    South  Boston  Transitway  Funding 

The  Applieant  will  participate  on  a  fair  share  basis  in 
the  funding  of  the  MBTA  South  Boston  Piers  Transitway 
through  the  mechanism  determined  most  appropriate  by 
all  parties  Including,  but  not  limited  to,  the 
Applicant,  Kmssport,  EOTC,  MBTA,  BTD,  Urban  Mass 
Transit  Administration  (UKTA) ,  and  enacted  through  a 
public  dacision-making  process.  In  addition,  the 
Applicant  will  take  the  lead  In  forming  a  non-profit 
entity  that  will  explore  and  promote  public/private 
funding  scenarios  for  the  Transitway  project. 

o    WTCB  Marine  Terminal  /  North  Station  water  Shuttle 

The  Applicant  will  assume  financial  responsibility  for 
the  design  and  construct ion  of  the  WTCB  Marine 
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Taminal;  in  ordar  to  ancourage  the  eatablishment  of  a 
WTCB  /  North  Station  Watar  Shuttle  route.   This 
facility  will  operate  in  conjunction  with  a  future 
North  Station  Terminal,  to  be  constructed  by  others. 

o    Water  Taxi 

Through  the  new  Seaport  Association,  the  Applicant  will 
take  the  lead  in  the  creation  of  a  committee  to 
investigate  the  financial  and  operational  requirements 
of  an  on-demand  water  taxi  service.   The  Applicant  will 
also  commit  to  purchasing  $25,000  worth  of  water  taxi 
service  in  its  first  year  of  operation. 

o    MBTA  Transitway  Envelope 

In  cooperation  with  Kassport,  the  Applicant  will 
provide  to  the  MBTA  a  construotion  envelope  for  the 
Transitway  through  the  lower  levels  of  the  future  WTC 
South  building,  when  the  building  is  constructed.   The 
future  WTC  South  building  is  proposed  to  be  constructed 
on  land  located  on  the  southerly  side  of  New  congress 
Street,  opposite  the  southwestern  comer  of  the  PDA 
site. 

DBVBLOPMZVT   RBYZSW  RBQUZRElCaNTB 

The  proposed  project  evolved  from  the  WTCB  Master  Flan  project 
originally  described  in  an  Environmental  Notification  Form  (ENF) 
filed  with  the  MZPA  Unit  of  EOEA  in  August  1985.   In  October 
1985,  MEPA  issued  a  scope  of  work  for  the  preparation  of  the 
OEIR.  The  1985  WTCB  project  Included  three  phases,  with  the 
first  being  the  previously  approvad  Comnonwaalth  Pier 
redevelopment,  which  was  then  under  construction  and  was 
completed  in  1986.  While  the  ovarall  purpose  of  the  WTCB  project 
continues  to  be  to  promote  trade  activities  and  contribute  to  the 
area's  economic  growth,  the  development  plans  for  the  expansion 
proposal  have  bean  reconsidered  and  redesigned  to  better  respond 
to  goals  and  objectives  that  have  emerged  from  public  sector 
planning  efforts  for  the  Fort  Point  Waterfront  area  during  the 
past  five  (5)  years. 

In  May  1989,  the  Applicant  filed  a  Notice  of  Project  Change  (NPC) 
in  accordance  with  the  MEPA  regulations.   The  NPC  was  required 
because  more  than  three  years  had  elapsed  between  the  filing  of 
the  ENF  and  the  FEIR,  and  because  changes  had  occurred  in  the 
Project  as  well  as  in  areawlde  plans  for  roadway  systems  and 
other  development  projects  nearby.   The  scale  of  the  Project  as 
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propoBed  in  tha  KPc  was  rttducad  from  th«  original  proposal,   on 
June  22,  1989,  the  HEPA  Unit  held  a  public  meeting  on  the  Project 
as  presented  in  the  KPC.   On  July  26,  1989,  a  scope  was  issued  in 
response  to  the  NPC. 

On  November  22,  1989,  the  Applicant  filed  an  Article  31  Project 
Notification  Form  (PNF)  with  the  bra.  The  BRA  issued  the  Scoping 
Determination  on  February  14,  1990  in  response  to  the  PNF. 

On  May  15,  1990,  a  joint  Draft  Environmental  Impact  Report  / 
Draft  Project  Impact  Report  (DEIR/DPIR)  was  filed  simultaneously 
with  £0£A  and  the  BRA.  On  July  11,  1990,  following  the  public 
review  period,  the  secretary  of  the  EOEA  issued  the  certificate 
regarding  the  DEIR,  accompanied  by  twenty  (20)  letters  from 
reviewers.   On  October  30,  1990,  the  BRA  issued  the  Preliminary 
Adequacy  Determination  (PAD) .   Together,  these  documents  provided 
the  scope  of  work  for  the  joint  FEIR/FPIR. 

On  November  15,  1990,  the  Applicant  submitted  the  FEIR/FPIR  to 
EOEA,  and  on  November  20,  1990  the  Applicant  submitted  the 
FEIR/FPIR  to  the  BRA.   The  BRA  Staff  is  currently  reviewing  the 
FPIR  and  is  soliciting  comments  from  other  city  agencies,  the 
FPCAC,  abutters,  and  other  interested  parties.  The  bra  staff 
requests  that  the  BRA  Board  authorize  the  Director  to  issue  the 
Adecjuacy  Determination  on  his  determination  that  the  FPIR  fully 
meets  the  requirements  set  forth  in  Article  31. 

On  November  29,  1990,  the  Applicant  presented  the  Project  to  the 
BRA  Board  at  a  public  hearing  held  in  the  BRA  Board  Room.   In 
addition  to  the  Applicant  and  the  Project  consultants,  the 
following  people  spoke  in  support  of  the  Project: 

o  Larry  Dwyer,  President,  FPCAC 

o  Ed  Burke,  Mayor's  Office  of  Neighborhood  Services 

o  Tom  Butler,  South  Boston  Transportation  Committee 

o  Andy  MoClurg,  Boston  Transportation  Department  (BTD) 

o  Bernie  O'Donnell,  President,  South  Boston  Citizens 

Association 

o  Retert  N.  Nenahani  Greater  Boston  Chamber  of  Coaneroe 

o  Afltritf  OXyniif  Baa*#  for  the  Boston  Shipping  Association 

o  Dsnlsl  B.  curll  til,  Tbs  Boston  Hsrbor  Assoolfttlon 

o  Martin  Walsh«  Boston  Building  Tra^ss 

o  -  Jack  Clark,  BDXC/Beston 

In  addition  to  ths  Applicant,  the  following  people  submitted 
written  comments i 


D«c«mb«r  13,  1990 
Mttmorandum  to  BRA  Board 
World  Tr«d«  C«nt«r  Boston 

o    John  Joseph  Moakley,  Congrsssnan/  U.S.  House  of 

Rspressntatlves 
o    Alden  S.  Ralne,  Secretary,  Executive  Office  of  Economic 

Affairs,  Conm.  of  Mass. 
0    Richard  A.  Dlmlno,  BTD 

o    Robert  K.  Monahan,  Greater  Boston  Chamber  of  ComiDerce 
o    Daniel  B.  Curll  III,  The  Boston  Harbor  Association 
0    Charles  J.  Ooulos,  Jiamy's  Harborslde  Restaurant  Inc. 
o    David  Dixon,  David  Dixon  &  Associates 

No  one  spoke  In  opposition  to  the  Project.   As  recosuaended  by  the 
staff  of  the  BRA,  the  Board  voted  to  take  the  matter  under 
advisement  and  to  allow  the  submission  of  written  comments,  to  be 
incorporated  into  the  public  record,  until  Wednesday,  December  S, 
1990.  Ko  additional  written  comments  were  submitted. 

rota   POINT  CITZ21NB  ADVISORY  COXKZTTII  (IPCAC) 

Following  discussions  between  the  Applicant,  the  FPCAC,  EOEA,  the 
BRA,  and  Massport,  it  was  agreed  that  the  FPCAC,  which  represents 
a  wide  range  of  public  and  private  sector  interests,  would  serve 
as  the  community  review  committee  for  the  WTCB  project.   Since 
the  DEIR/DPIR  filing,  the  Applicant  has  reviewed  the 
environmental  findings  and  project  revisions  with  the  FPCAC, 
Harborpark  Advisory  Committee,  and  the  South  Boston  community. 
The  Applicant  and  its  consultant  team  are  scheduling  meetings 
with  the  FPCAC  during  the  FfilR/FPIR  public  review  period  to 
discuss  the  findings  of  the  environmental  impact  assessment.  The 
Applicant  also  made  a  presentation  of  the  FSIR/FPIR  project 
status  at  a  South  Boston  community  meeting,  sponsored  by  the 
FPCAC,  on  October  29,  1990.  On  December  4,  1990,  the  fpcac  voted 
to  approve  the  Project. 

COMCLUSIOM 

The  five-year  review  process  of  meetings  among  the  Applicant,  the 
BRA,  the  FPCAC,  the  Boston  Transportation  Department,  the  Mayor's 
Office  of  Neighborhood  Services,  and  other  interested  community 
representatives  has  resulted  in  a  development  proposal  which  has 
been  guided  by  and  conforms  to  the  proposed  Fort  Point  Waterfront 
Plan  and  the  proposed  permanent  zoning,  and  has  undergone 
revisions  in  response  to  the  various  public  comments.  The  PDA 
proposal  is  the  result  of  this  review,  which  was  carried  out  in 
conjunction  with  ths  Article  31  review  process.  The  process  has 
enabled  the  community  to  review  and  advise  on  the  development 
proposal  at  length,  and  the  result  is  a  project  that  is  sensitive 
to  the  interests  of  the  surrounding  neighborhoods. 
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RESOLUTIONS  OF  THE  BOSTON  REDEVELOPMENT  AUTHORITY 

REGARDING  THE  DEVELOPMENT  PLAN  AND  DEVELOPMENT 
IMPACT  PROJECT  PLAN  FOR  PLANNED  DEVELOPMENT  AREA 
NO.  40,  WORLD  TRADE  CENTER  BOSTON 


1.    THE  ONGOING  BRA  APPROVAL  PROCESS 

WHEREAS .  the  John  Drew  Company,  acting  for  Commonwealth 
Flats  Development  Limited  Partnership,  as  successor  to  BOSCOM 
Partners  and  Fidelity  Properties,  Inc.  (hereinafter  the 
"Applicant")  has  filed  an  Application  (hereinafter  the 
"Application")  seeking  from  the  Boston  Redevelopment  Authority 
(hereinafter  the  "BRA"  or  "Authority")  and  the  Boston  Zoning 
Commission  (hereinafter  the  "Commission")  approval  of  a 
development  plan  (hereinafter  the  "Development  Plan")  and  a 
development  impact  project  plan  (hereinafter  the  "Development 
Impact  Project  Plan")  for  a  planned  development  area  (hereinafter 
"PDA")  to  be  designated  in  the  area  abutting  the  southern  side  of 
Northern  Avenue  between  B  Street  and  D  Street  (hereinafter  the 
"Project  Site") ,  as  more  particularly  described  in  the 
Development  Plan  (the  Development  Plan  and  the  Development  Impact 
Project  Plan  may  hereinafter  be  referred  to  together  as  the 
"Development  Plan"  where  the  context  so  requires) .   The  proposed 
PDA  is  located  within  the  area  described  as  the  Fort  Point 
Waterfront  in  proposed  Article  42E  of  the  Boston  Zoning  Code 
(hereinafter  "Article  42E") ,  which  was  considered  by  the  BRA  at  a 
public  hearing  held  on  October  25,  1990,  and  continued  to 
December  13,  1990  in  accordance  with  a  notice  of  hearing 
published  in  the  Boston  Herald  on  November  23,  1990.   Proposed 
Article  42E  is  available  to  the  public  in  the  offices  of  the  BRA. 
Concurrent  with,  but  immediately  prior  to,  the  action  that  the 
Board  is  now  taking  on   the  Development  Plan,  the  Board  has 
authorized  the  Director  to  petition  the  Commission  for  the 
adoption  of  proposed  Article  42E.   It  is  contemplated  that  any 
approval  of  a  PDA  for  the  Project  Site  by  the  Commission  would  be 
conditioned  on  the  effectiveness  of  said  Article  42E  so  that  the 
provisions  of  said  Article  42E  shall  govern  such  PDA  and  its 
establishment. 

Section  42E-15  of  Article  42E  describes  an  area  within  the 
Fort  Point  Waterfront  in  which  PDAs  may  be  established  and  this 
area  includes  the  Project  Site.   In  order  to  establish  a  PDA,  an 
applicant  must  submit  a  development  plan  in  accordance  with 
Article  3,  Section  3-lA.a.  of  the  Boston  Zoning  Code  (the 
"Code").   Pursuant  to  Section  3-lA.a.,  a  development  plan  must 
"set  forth  the  proposed  location  and  appearance  of  structures, 
open  spaces  and  landscaping,  proposed  uses  of  the  area, 
densities,  proposed  traffic  circulation,  parking  and  loading 
facilities,  access  to  public  transportation,  [and]  proposed 
dimensions  of  structures...". 


similarly,  Article  26A,  Section  26A-3  and  Article  26B, 
Section  26B-3  of  the  Code  establish  requirements  for  a 
development  impact  project,  and  Section  26A-3  requires  that  a 
development  impact  project  plan  contain  the  same  information  as  a 
development  plan.   In  addition,  a  development  impact  project  plan 
must  set  forth  the  projected  number  of  employees. 

The  approval  of  the  Development  Plan  by  the  BRA  will  allow 
the  Applicant  to  continue  the  development  review  process  for  the 
entire  project  in  accordance  with  the  Development  Plan.   If  the 
BRA  determines  that  the  Development  Plan  includes  the  elements 
required  by  Section  3-lA.a.,  that  it  "conforms  to  the  general 
plan  for  the  city  as  a  whole  and  that  nothing  in  such  plan  will 
be  injurious  to  the  neighborhood  or  otherwise  detrimental  to  the 
public  welfare",  and  that  it  also  meets  the  PDA  Criteria  (as 
hereinafter  defined) ,  the  BRA  may,  after  public  hearing,  approve 
the  Development  Plan.   Section  26A-3  of  the  Code  similarly 
provides  that  no  Development  Impact  Project  Plan  may  be  approved 
by  the  BRA  without  making  the  same  determinations  (in  addition  to 
the  PDA  Criteria) . 

Section  42E-17  of  Article  42E  sets  forth  further  criteria 
for  a  development  plan  relating  to  a  proposed  PDA  within  the  Fort 
Point  Waterfront  and  require  the  BRA  to  make  the  following 
additional  findings:   that  the  Development  Plan  is  in  conformity 
with  the  provisions  of  Sections  42E-17,  42E-18  and  42E-20  of 
Article  42E;  that  the  Development  Plan  conforms  to  the  Harborpark 
District  Plan,  and  the  general  plan  for  the  city  as  a  whole;  that 
each  Proposed  Project  described  in  the  Development  Plan  is  in 
compliance  with  the  building  height  and  FAR  standards  set  forth 
in  Section  42E-16  and  all  other  applicable  provisions  of  Article 
4  2E;  and  that,  on  balance,  nothing  in  the  Development  Plan  will 
be  injurious  to  the  neighborhood  or  otherwise  detrimental  to  the 
public  welfare,  weighing  all  the  benefits  and  burdens  including 
without  limitation  those  factors  identified  in  Sections  42E-18 
and  42E-20  (collectively,  the  "PDA  Criteria") . 

As  noted  above,  after  the  Development  Plan  is  approved,  the 
BRA  development  review  process  will  continue  for  all  phases  of 
the  Project.   In  addition,  in  order  to  obtain  a  building  permit, 
all  final  plans  and  specifications  must  be  submitted  to  the  BRA 
for  a  determination  that  they  are  consistent  with  the  Development 
Plan.   If  the  final  plans  and  specifications  are  not  consistent 
with  the  Development  Plan,  they  cannot  be  approved  unless  the 
Development  Plan  is  amended,  after  public  notice  and  hearing. 


2.    THE  PRESENT  SITE  IS  AN  UNDERUTILIZED  AREA 

WHEREAS .  the  Project  Site  contains  approximately  8  acres  of 
land,  as  more  particularly  described  in  the  Development  Plan. 


The  majority  of  the  Project  Site,  which  is  bifurcated  by 
Viaduct  Street,  is  currently  occupied  by  open-air  parking  areas, 
with  the  exception  of  a  vacant,  three-story  warehouse  and  several 
one-story  structures  housing  among  other  uses,  a  restaurant  and 
automotive  repair  shops.   Currently,  the  Project  Site  is 
underutilized  and  returns  to  the  City  very  little  in  terms  of  tax 
revenue,  employment  or  other  public  benefits. 

The  BRA  finds  that  if  the  Development  Plan  is  not  approved, 
the  Project  Site  will  continue  as  an  underutilized  area;  that  the 
existing  structures  and  the  Project  Site's  uses  will  remain 
essentially  unchanged;  and  that  the  potential  benefits  from  the 
Project  Site  will  not  be  fully  realized. 

3.    THE  APPLICANT'S  DEVELOPMENT  PLAN 

WHEREAS,  the  Applicant's  Draft  Development  Plan  dated  as  of 
November  20,  1990  consists  of  28  pages  of  text  plus  attachments 
designated  Exhibits  A  through  G.   In  addition,  the  Applicant  has 
submitted  proposed  forms  of  a  Development  Impact  Project 
Agreement,  and  a  Cooperation  Agreement  (collectively,  the  "BRA 
Agreements") .   After  reviewing  these  forms  of  agreement,  the  BRA 
is  satisfied  that  the  BRA  Agreements  substantially  in  the  form 
submitted  will  ensure  compliance  with  the  Development  Plan  and 
the  provision  of  the  public  benefits  and  mitigation  measures 
referred  to  therein  and,  with  such  changes  as  the  Director  of  the 
BRA  may  deem  advisable,  will  authorize  the  Director  to  execute 
the  BRA  Agreements. 

The  BRA  finds  that  the  Applicant's  Development  Plan 
adequately  sets  forth  the  required  elements  for  a  development 
plan  and  for  a  development  impact  project  plan  pursuant  to 
Article  3,  Section  3-lA.a.,  Article  26A,  Section  26A-3  and 
Article  42E  of  the  Code,  including  the  proposed  location  and 
appearance  of  structures,  open  spaces  and  landscaping,  proposed 
uses  of  the  Site  and  structures,  projected  number  of  employees, 
proposed  densities,  proposed  traffic  circulation,  parking  and 
loading  facilities,  access  to  public  transportation  and  proposed 
dimensions  of  structures. 


4.    THE  PROJECT 

WHEREAS .  as  described  in  the  Development  Plan,  the  Project 
will  consist  of  the  development  of  up  to  three  new  buildings, 
ranging  in  height  from  fifteen  (15)  to  nineteen  (19)  stories 
(approximately  one  hundred  and  sixty-two  (162)  feet  to 
approximately  two  hundred  and  forty-five  feet  (245)  feet)  as  more 
particularly  described  in  the  detailed  Development  Program 
contained  in  Section  IV  of  the  Development  Plan.   The  uses  to  be 
included  in  the  new  structures  will  include,  without  limitation. 


office,  hotel,  exhibition  and  conference,  restaurant  and  retail 
space.   Approximately  1,600  parking  spaces  will  be  included  in 
the  Project.   Significant  additions  to  the  City's  supply  of  open 
space  will  result  from  the  Project,  including  a  landscaped  open 
space  area  at  the  intersection  of  Northern  Avenue  and  D  Street, 
the  Viaduct  Plaza,  a  multilevel  open  space  area  to  be  built 
adjacent  to  Viaduct  Street,  and  Seaport  Lane,  all  as  more 
particularly  described  in  the  Development  Plan.   The  construction 
schedule  for  the  buildings  comprising  the  Project  is  set  forth  in 
Section  VI  of  the  Development  Plan. 

The  BRA  finds  that,  from  a  design  standpoint,  the  Project, 
as  described  in  the  Development  Plan,  is  consistent  with  the 
Harborpark  District  Plan  for  the  Point  Waterfront  approved  by  the 
Authority  concurrently  herewith,  but  immediately  prior  hereto, 
and  the  Urban  Design  Guidelines  set  forth  therein  (hereinafter 
the  "Fort  Point  Guidelines") ,  that  massing,  setbacks  and 
materials  are  coordinated  to  relate  to  the  existing  context  of 
the  surrounding  area,  and  that  the  buildings  in  the  Project  will 
have  heights  and  gross  floor  areas  in  compliance  with  those 
permitted  in  Article  42E.   The  BRA  also  finds  that  the  Project 
will  permit  better  utilization  of  the  Project  Site. 

5.    THE  PUBLIC  REVIEW  PROCESS  AND  EVOLUTION  OF  THE  PROJECT 

WHEREAS,  the  BRA  in  conjunction  with  the  Fort  Point  Citizens 
Advisory  Committee  (hereinafter  the  "CAC")  has  been  conducting  a 
comprehensive  review  of  the  land  use  controls  applicable  within 
the  Fort  Point  Waterfront.   In  June,  1989,  the  BRA  and  the  CAC 
published  a  comprehensive  set  of  urban  design  guidelines  for  the 
Fort  Point  Waterfront,  including  the  Project  Site,  entitled  the 
"New  Congress  Street/Piers  Urban  Design  Guidelines"  which  have 
been  substantially  enacted  by  the  Authority  as  the  Fort  Point 
Guidelines.   The  CAC  has  held  numerous  meetings  in  connection 
with  its  planning  and  review  tasks  and  has  considered  various 
aspects  of  this  specific  Project  in  at  least  8  public  meetings, 
including  a  meeting  specially  scheduled  for  the  general  public  at 
the  Condon  Community  School  in  South  Boston  on  October  29,  1990. 
The  degree  of  citizen  involvement  through  the  CAC  and  the  public 
review  process  has  been  substantial.   In  addition,  there  have 
been  more  than  15  working  sessions  between  the  Applicant's 
development  team  and  the  BRA  staff. 

As  part  of  the  public  review  process,  an  Environmental 
Notification  Form  dated  August,  1985,  a  Notice  of  Project  Change 
dated  May,  1989  and  a  Draft  Environmental  Impact  Report  dated  May 
15,  1990  were  filed  with  the  Massachusetts  Executive  Office  of 
Environmental  Affairs  (hereinafter  "EOEA") .   In  addition,  the 
Applicant  submitted  to  the  BRA  a  Project  Notification  Form  dated 
November  22,  1989  and,  in  accordance  with  the  Scoping 
Determination  issued  by  the  BRA  on  February  14,  1990  under 


Article  31  of  the  Code,  a  Draft  Project  Impact  Report  dated  May 
15,  1990.   A  Preliminary  Adequacy  Determination  was  issued  by  the 
BRA  on  October  30,  1990.   A  combined  Final  Project/Environmental 
Impact  Report  dated  November  15,  1990  (the  "FP/EIR")  was  filed 
with  the  EOEA  and  with  the  BRA. 

The  BRA  finds  that,  as  a  result  of  the  process  of  citizen 
involvement  and  public  review  which  has  continued  for  over  four 
years,  and  which  produced  the  Fort  Point  Urban  Design  Guidelines, 
broad  agreement  on  the  urban  design  objectives  for  the  Project 
was  reached  relative  to  design  aesthetics,  community  concerns, 
environmental  impacts  and  scale.   The  BRA  further  finds  that,  out 
of  this  public  review  through  the  diligent  and  good  faith  efforts 
of  the  CAC,  the  Applicant,  and  other  concerned  parties,  a  better 
Project  has  evolved. 

6.    THE  "GENERAL  PLAN  FOR  THE  CITY  AS  A  VmOLE"  AND  THE 
HARBORPARK  DISTRICT  PLAN 

WHEREAS,  pursuant  to  Article  3,  Section  3-lA.a.  and  Article 
42E,  Section  42E-17  of  the  Code,  in  approving  a  development  plan, 
the  BRA  must  find  "that  such  plan  conforms  to  the  general  plan 
for  the  city  as  a  whole".   No  specific  "general  plan"  is  referred 
to  in  Section  3-lA.a.  or  Section  42E-17  or  elsewhere  in  the  Code, 
but  Article  42E,  Section  42E-2  recognizes  the  Harborpark  District 
Plan,  as  amended  from  time  to  time,  as  the  general  plan  for  the 
Fort  Point  Waterfront  and  as  the  portion  of  the  general  plan  for 
the  City  of  Boston  applicable  to  the  Fort  Point  Waterfront. 

On  March  11,  1965,  the  BRA  adopted  as  the  official  master 
plan  of  the  City  for  the  next  decade  the  "1965/1975  General  Plan 
for  the  City  of  Boston  and  the  Regional  Core"  (hereinafter  the 
"1965-1975  Plan") .   In  the  intervening  25  years,  no  other  formal 
City-wide  plan  has  been  adopted,  although  other  plans  and  studies 
have  been  conducted.   Neither  the  1965-1975  Plan,  nor  any  other 
single  document  frozen  in  time,  has  constituted  "the  general  plan 
for  the  city  as  a  whole."   Rather,  "the  general  plan  for  the  city 
as  a  whole"  is  a  continually  evolving  concept,  evidenced  by 
development  precedents,  planning  studies,  and  zoning  ordinances. 

In  determining  "the  general  plan  for  the  city  as  a  whole", 
it  is  the  BRA's  administrative  practice  to  look  to  the  1965-1975 
Plan  and  subsequent  studies  and  actions  relating  to  the 
particular  part  of  the  City  under  consideration.   In  this  way, 
the  BRA  can  determine  if  a  particular  project  is  in  accordance 
with  long-range  planning  and  furthers  the  BRA's  view  as  to  future 
development  of  the  City. 

With  regard  to  the  Project  Site  and  the  Fort  Point 
Waterfront,  the  "general  plan  for  the  city  as  a  whole"  includes 
applicable  portions  of  the  1965-1975  Plan  and  subsequent  plans 


and  studies,  including  the  BRA  study  entitled  "Planning  for 
Boston's  Next  Decade  of  Development  1980-90",  numerous  BRA 
studies  regarding  Boston's  future  commercial  needs,  the  CAC 
Interim  Report  dated  March,  1989,  the  Fort  Point  Urban  Design 
Guidelines,  a  South  Boston  District  Profile  (which  proposed  a 
neighborhood  improvement  program  for  South  Boston)  and  recently 
adopted  and  proposed  Code  amendments  which  relate  to  the  Fort 
Point  Waterfront. 

The  1965-1975  Plan  describes  the  City  of  Boston  as  including 
a  Regional  Core  made  up  of  a  series  of  subcenters  located  along  a 
linear  spine  generally  running  east  to  west.   These  subcenters 
are  identified  in  the  1965-1975  Plan  as  North  Station,  the 
Waterfront,  Government  Center,  Summer,  Winter,  Washington 
Streets,  Park  Square,  Copley  Square,  Prudential  Center,  Symphony 
Hall,  and  Kenmore  Square.   The  1965-1975  Plan  envisions 
communication  and  connection  between  the  Regional  Core's  separate 
subcenters  to  enable  the  subcenters  to  expand  and  modernize 
functionally  as  necessary.   Geographically,  the  1965-1975  Plan 
defines  the  "Regional  Core"  as  that  part  of  the  City  which 
includes  primarily  the  Boston  peninsula  and  the  central  business 
district,  plus  various  fringe  areas,  such  as  the  Fort  Point 
Channel  area. 

Specific  development  concepts  set  forth  in  the  1965-1975 
Plan  which  affect  planning  for  the  area  in  and  around  the  Project 
include: 

(1)  Making  fundamental  physical  improvements  within 
the  Regional  Core  without  weakening  its  historic 
physical  structure.   Waterfront  renewal  is  given 
as  an  example  of  the  type  of  development  which 
would  accomplish  this  goal; 

(2)  Making  improvements  along  the  fringe  of  the 
Regional  Core,  in  areas  like  Fort  Point  Channel, 
to  improve  the  depressed  land  value  and  economic 
stagnation  which  then  existed; 

(3)  Strengthening  diverse  residential  areas  especially 
near  the  Waterfront,  through  development  which 
would  be  harmonious  with  its  surroundings; 

(4)  Improving  local  circulation  of  traffic  between 
neighborhoods  and  subcenters  while  eliminating 
unnecessary  through-traffic; 

(5)  Integrating  public  open  spaces  with  surrounding 
neighborhoods  in  the  South  Bay/Fort  Point  Channel 
Area ; 


(6)  Creating  a  system  of  open  spaces  and  pedestrian 
ways  in  the  Regional  Core  which  links  up  existing 
public  spaces,  such  as  the  Public  Garden  and  the 
Common,  with  major  bodies  of  water  such  as  the 
Charles  River  and  the  Harbor;  and 

(7)  Fulfilling  the  challenging  opportunity  presented 
by  the  Fort  Point  Channel  Area  for  "bold  new 
development  and  grandeur  of  design." 

The  Harborpark  District  Plan  includes  the  provisions  of 
Article  42E  of  the  Code.   Section  42E-1  sets  forth  the  goals  and 
objectives  of  the  Fort  Point  Waterfront  Zoning  as  follows:   to 
protect  the  Harborpark  District  from  inappropriate  land  and  water 
uses;  to  promote  balanced  growth  along  Boston's  shoreline;  to 
allow  the  waterfront  to  be  used  as  a  public  resource  and  thereby 
to  extend  its  use  and  benefit  to  the  greatest  number  of  people; 
to  preserve  and  protect  public  open  space  and  beach  area  within 
the  harbor  area;  to  promote  public  access  to  the  waterfront;  to 
promote  residential  and  mixed-use  commercial  activities 
compatible  with  adjacent  areas;  to  promote  the  economic  growth 
and  development  of  water-dependent  and  water-related  commercial 
activity;  to  protect  the  working  waterfront  and  preserve  areas 
for  water-dependent  uses;  to  promote  public  waterborne 
transportation;  and  to  promote  uses  which  integrate  uses, 
activities,  and  physical  connections  between  the  harbor  and  its 
surrounding  neighborhoods.   This  statement  of  goals  is,  in  turn, 
based  on  the  studies  of  the  area  conducted  in  connection  with  the 
enactment  of  Article  27C  establishing  an  Interim  Planning  Overlay 
District  for  the  Harborpark  District,  as  well  as  further  studies 
conducted  in  connection  with  preparation  of  the  proposed  text  of 
Article  42E. 

The  BRA  finds  that  by  redeveloping  an  obsolete  and 
significantly  underutilized  portion  of  the  City  to  create  a 
mixed-use  development,  the  Project  will  significantly  advance  the 
revitalization  of  the  Fort  Point  Waterfront  begun  with  the 
renovation  of  the  Fish  Pier  and  Commonwealth  Pier.   If  the 
Project  does  not  proceed  it  is  anticipated  that  the  existing 
structures  and  parking  spaces  on  the  Project  Site  would  remain 
essentially  unchanged.   The  benefits  of  this  alternative  for  the 
Fort  Point  Waterfront  area,  the  City,  and  the  Commonwealth  would 
be  little,  especially  since  the  existing  structures  are 
deteriorating  with  age,  and  the  City's  zoning  plans  call  for  more 
active  and  productive  use  of  this  land. 

The  completed  Project,  with  an  emphasis  on  suitable  space 
and  services  for  international  trade  interests  and  general 
commerce,  will  provide  an  appropriate  transition  between 
anticipated  future  commercial  development  to  the  west  and  the 
existing  industrial  and  maritime  uses  to  the  east.   As  detailed 
in  the  Development  Plan,  the  provision  of  improved  vehicular  and 


pedestrian  access  and  the  creation  of  public  open  spaces  will 
provide  vital  new  public  amenities  for  the  City  and  its  people. 
By  stimulating  growth,  the  Project  will  also  create  a  complex 
with  facilities  and  services  which  will  promote  economic  growth 
in  Boston  and  throughout  the  region.   The  BRA  further  finds  that 
by  using  materials  and  designs  which  are  harmonious  with  the 
surrounding  area  and  with  traditional  Boston  design  concepts,  the 
Project  will  strengthen  the  Fort  Point  Waterfront  without 
compromising  the  historic  and  architectural  integrity  of  the 
area. 

In  1979,  the  BRA  sponsored  a  neighborhood  improvement 
program,  entitled  "South  Boston,  District  Profile  and  Proposed 
1979-1981  Neighborhood  Improvement  Program"  (the  "District 
Profile"),  which  proposes  strategies  for  revitalizing  South 
Boston.   Included  in  the  District  Profile  proposals  are  the 
encouragement  of  investment  in  housing,  transportation 
improvements,  the  reuse  of  vacant  underutilized  land  and  the 
attraction  of  new  residents  and  businesses  to  the  neighborhood. 
The  District  Profile  looks  specifically  to  the  development  of 
vacant  and  underutilized  land  in  the  northern  section  of  South 
Boston,  which  includes  the  Project  Site,  to  produce  large  numbers 
of  jobs  and  broaden  the  tax  base.   The  District  Profile 
postulates  that  more  jobs  and  new  uses  on  previously 
underutilized  land  can  make  South  Boston  an  even  more  attractive 
place  in  which  to  live. 

The  BRA  finds  that  the  Project  conforms  to  the  strategies 
set  forth  in  the  District  Profile.   The  BRA  further  finds  that 
both  construction  and  permanent  jobs  will  be  created  by  the 
completion  of  the  Project;  that  tax  dollars  will  be  generated  and 
contemplated  office  and  retail  space  will  bring  new  business  to 
the  area;  that  various  transportation  improvements,  such  as  the 
construction  of  a  new  Northern  Avenue  Bridge  and  a  Seaport  Access 
Road,  are  currently  being  pursued  by  state  authorities;  and  that 
the  Project  will  revitalize  a  large  tract  of  underutilized  land 
in  the  northern  section  of  South  Boston  and  will  constitute  a 
major  step  toward  accomplishing  the  overall  goals  for  South 
Boston  as  set  forth  in  the  District  Profile. 

The  BRA  further  finds  that  the  "general  plan  for  the  city" 
is  an  evolving  and  changing  concept;  that  it  begins  with  the 
1965-1975  Plan,  which  set  forth  general  principles  for  the 
development  of  the  City  as  a  whole;  that  later  studies  and  plans 
refine  those  principles  and  apply  them  to  the  development  of  the 
Fort  Point  Channel  Waterfront;  that  the  Project  conforms  to  such 
general  principles  and  specific  refinements,  including  the  Fort 
Point  Urban  Design  Guidelines  and  Harborpark  District  Plan  and 
that  the  Project  "conforms  to  the  general  plan  for  the  city  as  a 
whole. " 
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7.    THE  PROJECT  SATISFIES  THE  PDA  CRITERIA 

WHEREAS .  in  order  to  approve  the  Development  Plan,  the  BRA 
must  find  that  the  Plan  satisfies  the  PDA  Criteria  set  forth  in 
Article  42E,  Section  42E-17  and  summarized  in  Finding  No.  1 
above.   The  BRA  hereby  finds  that  the  Development  Plan  satisfies 
the  PDA  Criteria,   as  more  fully  hereinafter  set  forth. 

First,  the  Development  Plan  is  in  conformity  with  the 
provisions  of  Article  42E,  Sections  42E-17,  42E-18  and  42E-20. 
Based  on  the  matters  reviewed  in  this  Finding  No.  7,  the  BRA  is 
concluding  that  the  PDA  Criteria  are  satisfied.   Section  42E-18 
requires  that  the  Development  Plan  propose  a  plan  for  public 
benefits  including,  at  a  minimum,  one  of  the  following:   (i)  the 
creation  of  affordable  housing,  (ii)  the  provision  of  substantial 
street  improvements,  (iii)  the  provision  of  open  space  or  (iv) 
direct  economic  support  for  the  maritime-industrial  or  for  the 
manufacturing  economy,  as  more  particularly  described  in  said 
Section  42E-18.   As  more  fully  discussed  in  Finding  No.  8,  below, 
•the  Development  Plan  incorporates  a  public  benefits  plan  that 
satisfies  such  minimum  requirements  and  provides  for  substantial 
additional  public  benefits.   Section  42E-20  requires  that  any 
Proposed  Project  submitted  as  part  of  an  application  for 
Development  Plan  approval,  comply  with  the  general  design  and 
environmental  impact  standards  described  in  said  Section  42E-20. 
These  general  design  and  environmental  criteria  impact  standards 
pertain  to  shadows,  wind,  transportation  access,  landmarks  and 
historic  buildings,  enhancement  of  pedestrian  environment,  and 
compliance  with  Article  28  regarding  Boston  Civic  Design 
Commission  Review.   Based  on  its  review  of  the  FP/EIR  and  of  the 
requirements  of  the  Cooperation  Agreement  proposed  by  the 
Applicant  in  connection  with  the  Application,  the  BRA  finds  that 
the  Project,  as  described  in  the  Development  Plan,  will  comply 
with  the  general  design  and  environmental  impact  standards  set 
forth  in  Section  42E-20. 

Second,  as  discussed  in  Finding  No.  6,  above,  the 
Development  Plan  is  consistent  with  the  Harborpark  District  Plan 
and  the  "general  plan  for  the  city  as  a  whole". 

Third,  each  Proposed  Project  described  in  the  development 
plan  must  be  in  compliance  with  the  building  height  and  FAR 
standards  set  forth  in  Section  42E-16  and  other  applicable 
provisions  of  Article  42E.   Pursuant  to  Section  42E-16,  the 
Project  is  permitted  to  have  a  maximum  FAR  of  4.25  and  to  be  in 
Substantial  Accord  with  a  maximum  building  height  of  two  hundred 
and  fifty  (250)  feet.   The  Project  proposed  in  the  Development 
Plan  includes  three  buildings  which  do  not  exceed  two  hundred  and 
fifty  (250)  feet  in  height  with  an  FAR  which  will  not  exceed 
4.25.   Accordingly,  the  BRA  finds  that  the  Project  is  in 
compliance  with  the  standards  for  building  height  and  FAR  for 
projects  within  a  PDA  set  forth  in  Section  42E-16.   Further, 


based  on  a  review  of  the  Development  Plan  and  of  the  applicable 
provisions  of  Article  42E,  the  Board  hereby  finds  that  the 
Development  Plan  is  in  substantial  accord  with  such  applicable 
provisions. 

Fourth,  as  is  separately  discussed  in  Finding  No.  8.  below, 
nothing  in  the  Development  Plan  will  be  injurious  to  the 
neighborhood  or  otherwise  detrimental  to  the  public  welfare, 
weighing  all  the  benefits  and  burdens. 

Accordingly,  the  BRA  finds  that  the  Development  Plan 
satisfies  each  of  the  PDA  Criteria. 


8.    THE  PROJECT  WILL  NOT  BE  "INJURIOUS  TO  THE  NEIGHBORHOOD  OR 
OTHERWISE  DETRIMENTAL  TO  THE  PUBLIC  WELFARE" 

WHEREAS ,  in  order  to  approve  the  Development  Plan,  the  BRA 
must  find  that  "on  balance,  nothing  in  such  plan  will  be 
injurious  to  the  neighborhood  or  otherwise  detrimental  to  the 
public  welfare,  weighing  all  the  benefits  and  burdens  ...."   This 
standard,  as  set  forth  in  Article  42E,  Section  42E-17  of  the 
Code,  elaborates  upon  the  standard  set  forth  in  Article  3, 
Section  3-lA.a.  (that  "nothing  in  [a  proposed  Planned  Development 
Area  plan]  will  be  injurious  to  the  neighborhood  or  otherwise 
detrimental  to  the  public  welfare")  by  incorporating  the 
balancing  approach  required  by  the  Supreme  Judicial  Court  in 
Manning  v.  Boston  Redevelopment  Authority.  444  Mass.  444  (1987) . 
As  the  Court  noted,  the  planned  development  area  provisions  of 
the  Code  were  intended  to  "establish  more  flexible  zoning  law"  in 
order  to  encourage  well-planned  and  thoroughly  reviewed  large 
scale  private  development  projects  on  underutilized  sites.   These 
provisions  contemplate  a  balancing  of  relative  benefits  and 
burdens,  acknowledging  that  such  large-scale  development  projects 
inevitably  cause  some  burdens,  but  realizing  that  in  a  well 
conceived  and  well-designed  project  such  burdens  are  outweighed 
by  public  benefits  generated  by  the  project. 

Based  upon  its  consistent  administrative  practice  for  nearly 
two  decades,  as  well  as  upon  the  mandate  of  Manning,  the  BRA  will 
balance  a  proposed  development  plan's  possible  adverse  effects 
and  other  matters  claimed  to  be  detrimental  to  the  public  welfare 
against  the  benefits  to  the  neighborhood,  the  City,  and  the 
public.   It  will  approve  only  those  which  "on  balance,  are  not 
injurious  to  the  neighborhood  or  otherwise  detrimental  to  the 
public  welfare,  weighing  all  the  benefits  and  burdens." 

In  the  case  of  this  Project,  a  comprehensive  public  review 
process  extending  over  four  years  has  resulted  in  a  development 
plan  with  broad  public  support  that  maximizes  public  benefits 
while  minimizing  and  mitigating  adverse  development  impacts. 
Numerous  design  changes  to  minimize  development  impacts  have 
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resulted  from  the  active  and  effective  participation  of  the  CAC 
in  advising  the  BRA  in  development  review.   Among  other  things, 
Seaport  Lane,  a  pedestrian  way  and  service  drive  has  been 
included  in  the  Project  between  WTC  East  and  WTC  Hotel,  which 
will  provide  visual  and  physical  access  to  the  waterfront,  and 
also  will  remove  service  and  loading  areas  from  major  streets; 
WTC  Hotel  has  been  reconfigured  and  reduced  in  height  to  increase 
light  and  reduce  shadow  impact;  in  order  to  conform  to  the 
streetscape  and  increase  available  sunlight  to  open  spaces,  the 
WTC  East  tower  was  set  back  approximately  seventy-five  (75)  feet 
from  the  property  line;  pedestrian  passageways  have  been  designed 
to  be  street-like  in  character  to  provide  an  inviting  access 
between  adjacent  districts  of  the  city,  and  a  series  of  indoor 
and  outdoor  public  open  spaces  have  been  designed  to  encourage 
activities  of  users  of  the  Project  Site.   Each  of  these  examples 
demonstrates  a  significant  amount  of  mitigation  included  in  the 
current  Project  design,  which  has  resulted  in  a  project  with 
limited  potential  for  negative  impacts. 

The  Project  does,  however,  provide  numerous  beneficial 
impacts.   Set  forth  below  are  some  of  the  benefits  which  will 
inure  to  the  public  as  a  result  of  the  Project. 

The  Project's  Benefits 

A.    Employment  Plan 

The  Project  is  expected  to  generate  an  estimated  1,300 
construction  jobs  and  when  completed  to  add  an  estimated  5,500 
permanent  jobs  to  the  2,200  employees  currently  working  at  the 
existing  World  Trade  Center  building.   The  Applicant  anticipates 
that  many  new  jobs  will  be  created  by  new  businesses,  expansion 
of  existing  businesses  and  new  tenants  coming  into  the  City.   An 
aggressive  program  to  be  funded  from  the  Jobs  Contribution  Grant 
for  recruiting  Boston  residents,  minorities,  women  and  South 
Boston  residents  for  both  construction  and  permanent  jobs  will 
ensure  that  benefits  flow  to  those  most  in  need  of  employment. 

B.    Fiscal  Benefits 

Upon  completion  of  the  Project,  annual  property  taxes 
received  by  the  City  of  Boston  are  anticipated  to  equal  three 
million  eight  hundred  thousand  ($3,800,000)  dollars. 

C.    Traffic  and  Transportation  Improvements 

The  Applicant,  the  Boston  Transportation  Department 
(hereinafter  the  "BTD")  and  the  BRA  have  agreed  upon  a 
comprehensive  transportation  program  which  will  benefit  the  Fort 
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Point  Waterfront  area  and  surrounding  neighborhoods  and  which 
will  be  set  forth  in  a  Transportation  Access  Plan  Agreement  to  be 
entered  into  by  the  Applicant  and  the  BTD. 

The  Applicant  will  take  the  lead  in  creating  a 
Transportation  Management  Association  for  the  Fort  Point 
Waterfront  Area,  a  Transportation  Coordinator  will  be  appointed 
for  the  Project  to  initiate  demand  reduction/management  programs 
and  coordinate  all  transportation  activities  for  the  Project  and 
pedestrian  circulation  patterns  and  amenities  in  the  area  of  the 
Project  will  be  significantly  improved,  all  as  more  particularly 
described  in  the  FP/EIR. 

D.  Streetscape  and  Open  Space  Improvements 

As  described  in  the  Development  Plan,  the  Project  will 
include  improvements  to  the  streetscape  and  significant 
contributions  to  the  City's  inventory  of  open  space,  including  a 
landscaped  open  space  area  at  the  intersection  of  Northern  Avenue 
and  D  Street,  Viaduct  Plaza  and  Seaport  Lane. 

E.  Infrastructure  Improvements 

As  more  particularly  described  in  the  FP/EIR,  the 
capacity  of  the  sewer  and  storm  drain  systems  in  the  area  of  the 
Project  are  more  than  adequate  to  service  the  Project  as  a  result 
of  an  extensive  program  of  improvements  undertaken  during  the 
past  five  years  and  funded  in  part  by  the  Massachusetts  Port 
Authority,  the  owner  of  the  Project  Site. 

F.  Development  Impact  Project  Contribution 

1.    As  required  under  Article  26A,  Section  26A-3  of 
the  Code,  the  Applicant  will  enter  into  a  Development  Impact 
Project  Agreement  (hereinafter  the  "DIP  Agreement")  and  will  be 
responsible  for  making  a  Development  Impact  Project  Contribution 
(hereinafter  the  "DIP  Contribution")  with  regard  to  the  Project. 
The  DIP  Contribution  shall  be  made,  at  the  Applicant's  option, 
by:   (i)  the  grant  and  payment  by  the  Applicant  of  a  sum  of  money 
payable  at  the  times  and  in  the  manner  and  under  the  conditions 
specified  in  the  DIP  Agreement  (referred  to  in  said  Section  26A-3 
as  the  "Housing  Contribution  Grant") , (ii)  the  creation  by  the 
Developer  of  low  and  moderate  income  housing  units  at  a  cost  at 
least  equal  to  the  amount  of  the  Housing  Contribution  Grant  and 
under  the  conditions  specified  in  the  DIP  Agreement  (referred  to 
in  said  Section  26A-3  as  the  "Housing  Creation  Option"), or  (iii) 
a  combination  of  items  (i)  and  (ii)  above.   The  Applicant 
anticipates  making  the  DIP  Contribution  utilizing  the  Housing 
Contribution  Grant. 
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Should  the  Applicant's  obligation  with  regard  to  the 
DIP  Contribution  for  all  of  the  buildings  included  in  the 
Development  Plan  be  satisfied  solely  in  the  form  of  a  Housing 
Contribution  Grant,  and  assuming  no  changes  in  the  formula  for 
calculating  the  DIP  Contribution  after  the  date  hereof,  total 
payments  from  the  Applicant  would  equal  approximately  $5,950,000. 

2.    As  required  under  Article  26B,  Section  26B-3  of 
the  Code,  the  Applicant  will  also  be  responsible  for  making  a 
Jobs  Contribution  Grant  with  regard  to  the  Project.   The  Jobs 
Contribution  Grant  shall  be  payable  at  the  times,  in  the  manner 
and  under  the  conditions  specified  in  the  DIP  Agreement.   It  is 
anticipated  that,  assuming  no  changes  in  the  formula  for 
calculating  the  Jobs  Contribution  Grant  after  the  date  hereof, 
the  total  Jobs  Contribution  Grant  for  the  Project  will  equal 
approximately  $1 , 190 , 000 . 

G.    Day  Care  Facilities 

The  Applicant  will  provide  space  for  new  day  care 
facilities  and  a  contribution  to  the  so-called  Day  Care  Trust  to 
be  formed  in  an  amount  and  in  accordance  with  the  schedule 
specified  in  Section  XIII  of  the  Development  Plan  in  satisfaction 
of  the  requirements  of  Article  42E. 

The  projected  impacts  of  the  Project  have  been 
comprehensively  studied  through  the  Article  31  Development  Review 
Process.   With  the  advice  of  the  CAC  and  other  concerned  parties, 
mitigation  has  been  designed  for  this  Project  to  minimize  any 
adverse  impact  in  the  transportation  network,  environmental 
quality,  the  urban  design  context,  historic  structure,  and 
infrastructure  systems.   The  development  review  process  has 
generated  sufficient  data,  in  light  of  the  mitigation  proposed  by 
the  Applicant,  to  determine  that  the  standard  articulated  in 
Section  3-lA,  Section  42E-17,  and  the  Manning  case  is  met. 

For  the  reasons  set  forth  in  this  Resolution  No.  8  and 
elsewhere  herein,  the  BRA  hereby  finds  that  the  Project  and  the 
proposed  Development  Plan  are  not  injurious  to  the  neighborhood 
or  otherwise  detrimental  to  the  public  welfare,  weighing  all  the 
benefits  and  burdens. 


9.    CONCLUSION 

WHEREAS .  the  BRA  gave  due  and  proper  notice  of  a  public 
hearing  held  in  the  BRA  Board  Room  on  November  29,  1990,  to 
consider  the  Development  Plan  and  to  determine  the  manner  in 
which  Article  3,  Section  3-lA.a.,  Article  26A,  Section  26A-3,  and 
Article  42E,  Sections  42E-17,  42E-18  and  42E-20  should  be  applied 
to  the  Development  Plan.   The  public  hearing  was  duly  convened 
and  held  in  all  respects  in  accordance  with  law,  and  to  the 
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extent  required  by  law,  with  a  legal  quorum  present  throughout 
the  meeting.   The  matter  was  held  open  for  public  comment  until 
December  5,  1990  and  at  a  meeting  held  by  the  BRA  in  its  Board 
Room  on  December  13,  1990  a  legally  sufficient  number  of  members 
of  the  BRA  voted  in  a  proper  manner  and  all  other  requirements 
and  proceedings  under  law  incident  to  the  proper  adoption  or  the 
passage  of  said  vote  were  duly  fulfilled,  carried  out  and 
otherwise  observed.   At  the  public  hearing  on  November  29,  1990 
and  during  the  designated  public  comment  period,  the  BRA  heard 
extensive  testimony  from  a  number  of  witnesses  and  closed  the 
public  record  on  this  Application  on  December  5,  1990. 

Based  on  all  this  evidence,  the  BRA  finds  and  concludes  that 
the  Project  is  critically  important  to  the  revitalization  of  the 
Fort  Point  Waterfront;  that  the  Project  design  has  been  developed 
through  a  comprehensive  public  review  process  in  which  both  the 
Applicant  and  the  CAC  have  exerted  efforts  to  produce  the  best 
achievable  project;  that  the  urban  design  elements  of  the  Project 
reflect  the  needs  of  the  Fort  Point  Waterfront,  while  respecting 
the  public  goals  and  guidelines  established  for  development  in 
Boston;  that  the  Project  will  form  an  important  link  between  the 
industrial  area  to  the  east  of  the  Project  Site  and  planned 
commercial  development  to  the  west  and  by  providing  Boston  with  a 
new  source  of  real  estate  tax  revenues  and  linkage  funds;  and 
that  the  Project  will  provide  numerous  other  benefits  to  the 
neighborhood,  the  City  and  community  at  large. 

Based  on  all  the  evidence,  the  BRA  further  finds  and 
concludes  that  the  Project's  Development  Plan  satisfies  the  PDA 
Criteria  and  otherwise  complies  with  Sections  3-lA.a.,  26A-3, 
26B-3,  42E-17,  42E-18  and  42E-20  of  the  Code. 

Based  on  all  the  evidence,  the  BRA  further  finds  and 
concludes  that  the  Project's  Development  Plan  conforms  to  the 
Harborpark  District  Plan  and  the  "general  plan  for  the  city  as  a 
whole". 

Based  on  all  the  evidence,  the  BRA  has  weighed  this 
Project's  public  benefits  against  the  burdens  of  this  Project  and 
further  finds  and  concludes  that  nothing  in  the  Project's 
Development  Plan  is  not  "injurious  to  the  neighborhood  or 
otherwise  detrimental  to  the  public  welfare". 

10.   RESOLVES 

NOW  THEREFORE  be  it  resolved  by  the  Authority 
That  in  connection  with  the  Development  Plan  for  Planned 
Development  Area  No.  4  0  (hereinafter  the  "Development 
Plan") ,  presented  at  a  public  hearing  duly  held  in  the  Board 
Room  of  the  Boston  Redevelopment  Authority  (hereinafter  the 
"Authority")  on  November  29,  1990  and  after  consideration  of 
(a)  evidence  presented  at,  and  in  connection  with,  that 
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public  hearing,  and  in  connection  with  the  proposed  project 
described  in  the  Development  Plan,  (b)  matters  discussed  in 
a  memorandum  dated  13,  1990  from  the  Authority  staff  to  the 
Authority  and  (c)  the  findings  of  the  Authority  set  forth 
above,  which  evidence,  memorandum  and  findings  are 
incorporated  herein  by  reference,  the  Authority  finds  that 
the  Development  Plan  (1)  conforms  to  the  Harborpark  District 
Plan  and  the  general  plan  for  the  city  as  a  whole;  (2)  on 
balance  contains  nothing  that  will  be  injurious  to  the 
neighborhood  or  otherwise  detrimental  to  the  public  welfare, 
weighing  all  the  benefits  and  burdens  including  those 
factors  set  forth  in  Section  42E-17  of  Article  42E;  (3)  is 
in  compliance  with  the  provisions  of  Sections  42E-17,  42E- 
18,  42E-20,  the  building  height  and  FAR  standards  set  forth 
in  Section  42E-16  and  other  applicable  provisions  of 
proposed  Article  42E  of  the  Boston  Zoning  Code  (hereinafter 
the  "Code")  on  which  the  Authority  is  taking  action 
concurrent  herewith  (hereinafter  "Article  42E") ;  and  (4) 
does  adequately  and  sufficiently  satisfy  all  other  criteria 
and  specifications  for  a  development  plan  for  a  planned 
development  area  subdistrict  designation  and  for  a 
development  impact  project,  as  set  forth  in  the  Code,  as 
amended,  including,  without  limitation  Article  42E;  and 
further 

That  the  form  and  substance  of  the  Development  Plan,  and  the 
procedures  employed  in  reviewing  and  approving  the 
Development  Plan,  conform  with  the  requirements  of  the  Code 
as  applied  to  a  development  plan  for  a  planned  development 
area  designated  by  the  Boston  Zoning  Commission  (hereinafter 
the  "Commission")  under  Article  3,  Section  3-lA.a.,  and 
Article  42E  of  the  Code  and  a  development  impact  project 
plan  under  Article  26A,  Section  26A-3  of  the  Code;  and 
further 

That  the  Authority  hereby  waives  any  procedural  requirements 
of  the  Authority's  "Zoning  Procedures  for  the  Master  Plan/ 
PDA"  dated  March  19,  1986  and  its  "Development  Review 
Procedures"  dated  1985,  as  revised  in  1986,  with  which  the 
Application  submitted  by  the  Applicant  for  a  planned 
development  area  subdistrict  designation  for  the  parcel  of 
land  which  is  the  subject  of  the  Development  Plan  and  the 
Development  Plan  are  not  in  conformity;  and  further 

That  pursuant  to  the  provisions  of  Article  3 ,  Section 
3-lA.a.,  Article  26A,  Section  26A-3,  and  Article  42E, 
Section  42E-17  of  the  Code,  the  Authority  hereby  approves 
the  Development  Plan  and  the  proposed  uses  of  the  Project 
described  therein.   The  Development  Plan  is  embodied  in  a 
written  document  entitled  "Development  Plan  and  Development 
Impact  Project  Plan  for  Planned  Development  Area  No.  40", 
dated  as  of  November  20,  1990  consisting  of  28  pages  of  text 
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plus  attachments  designated  Exhibits  A  through  G,  and  is 
attached  hereto  as  Exhibit  A.   The  Development  Plan  shall  be 
on  file  in  the  office  of  the  Secretary  of  the  Authority;  and 
further 

That  the  Authority  hereby  authorizes  the  Director  of  the 
Authority  to  petition  the  Commission  for  a  planned 
development  area  overlay  designation  for  the  parcel  of  land 
which  is  the  subject  of  the  Development  Plan,  and  to 
recommend  to  the  Commission,  subject  to  final  enactment  of 
Article  42E,  that  it  approve  such  petition  and  the 
Development  Plan  pursuant  to  Article  3,  Section  3-lA.a.,  and 
Article  42E  of  the  Code;  and  further 

That  the  Authority  hereby  approves  the  proposed  forms  of 
Development  Impact  Project  Agreement  and  Cooperation 
Agreement  (hereinafter  the  "Related  Agreements ') in 
substantially  the  forms  attached  hereto  as  Exhibits  B  and  C, 
respectively,  and  the  Authority  hereby  authorizes  the 
Director  of  the  Authority  to  execute  and  deliver  in  the  name 
of  and  on  behalf  of  the  Authority  the  Related  Agreements, 
with  such  changes  as  he,  in  his  discretion,  shall  determine 
to  be  necessary  or  desirable,  his  execution  and  delivery  of 
any  of  the  foregoing  or  the  taking  of  any  such  action  to  be 
conclusive  evidence  of  his  determination  and  of  the 
authority  granted  to  him  hereunder.   The  Related  Agreements 
shall  be  on  file  in  the  office  of  the  Authority;  and  further 

That  the  Authority  hereby  authorizes  the  Director  of  the 
Authority  to  execute  and  deliver  in  the  name  of  and  on 
behalf  of  the  Authority  all  other  agreements  and  documents 
incidental  to  the  Development  Plan,  such  agreements  and 
documents  to  include  such  terms  and  conditions  as  the 
Director  deems  appropriate  and  in  the  best  interests  of  the 
Authority,  execution  and  delivery  of  such  agreements  or 
documents  or  the  taking  of  any  such  action  to  be  conclusive 
evidence  of  his  determination  and  of  the  authority  granted 
to  him  hereunder.   Such  other  agreements  and  documents  shall 
be  on  file  in  the  office  of  the  Authority;  and  further 

That  the  Authority  hereby  authorizes  the  Director  to 
certify  in  the  name  of  the  Authority  at  such  time  as  he 
determines  that  the  plans  to  be  submitted  to  the 
Commissioner  of  the  City  of  Boston  Inspectional  Services 
Department  in  connection  with  the  Development  Plan  are 
consistent  with  the  approved  Development  Plan:   that  such 
plans  are  thus  consistent,  his  certification  of  such  to  be 
conclusive  evidence  of  his  determination  and  of  the 
authority  granted  to  him  hereunder;  and  further 
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That  the  Authority  hereby  authorizes  the  Director  to  make  in 
the  name  of  the  Authority  a  recommendation  pursuant  to 
Section  18  of  Chapter  91  of  the  General  Laws  of 
Massachusetts  to  the  Commonwealth's  Department  of 
Environmental  Protection  in  accordance  with  Subsection  1  of 
Section  42E-5  of  Article  42E  that  the  Project  would  serve  a 
proper  public  purpose  and  would  not  be  detrimental  to  the 
public's  rights  in  Tidelands;  and  further 

That  the  Authority  hereby  authorizes  the  Director  to  (i) 
certify  in  the  name  of  the  Authority  that,  at  such  time  as 
he  determines  that  the  Schematic  Plans  and  Drawings 
submitted  by  the  Developer  to  the  Authority  conform  to  the 
Development  Review  Requirements  of  the  Code  and  the 
Authority,  that  such  plans  so  comply  (ii)  certify  in  the 
name  of  the  authority  that,  at  such  time  as  he  determines 
that  the  Project  complies  with  the  remaining  Development 
Review  Requirements  of  the  Code,  that  the  Project  thus 
complies  and  (iii)  issue  an  Adequacy  Determination,  at  such 
time  as  he  determines  that  the  Final  Project  Impact  Report 
for  the  Project  conforms  to  the  requirements  of  Article  31 
of  the  Code,  but  no  later  than  January  15,  1991,  his 
certification  of  such  to  be  conclusive  evidence  of  his 
determination  and  of  the  authority  granted  to  him  hereunder; 
provided  that  final  design  review  of  the  Project  shall  not 
be  granted  prior  to  the  execution  of  a  Transportation  Access 
Plan  Agreement  with  the  Boston  Transportation  Department. 


Dated:  December  13,  1990  Respectfully  submitted. 


Stephen  Coyle,  Director 


17 


LIST  OF  EXHIBITS 

Exhibit  A  -  Development  Plan  and  Development  Impact  Project  Plan 
Exhibit  B  -  Development  Impact  Project  Agreement 
Exhibit  C  -  Cooperation  Agreement 


18 


EXHIBIT  A 
Development  Plan  and  Development  Impact  Project  Plan 


19 


EXHIBIT  B 
Development  Impact  Project  Agreement 


20 


EXHIBIT  C 
Cooperation  Agreement 


slater\wtcb\docuinent\resolu4 .  bra 


21 


FACT  SHEET 

Development  Plan 

and 

Development  Impact  Project  Plan 

for 
Planned  Development  Area  No.  40 

World  Trade  Center  Boston 


Developer: 


The  John  Drew  Company  acting  for  Commonwealth 
Flats  Development  Limited  Partnership,  successor 
to  BOS COM  Partners  and  Fidelity  Properties,  Inc. 


Architects, 
Consultants; 


Project  Site; 


The  architects  and  planners  for  the 
Project  are  as  follows: 

Architects:   CBT/Childs,  Bertman,  Tseckares  and 

Casendino,  Inc. 

306  Dartmouth  Street 

Boston,  MA 


Planning  Consultants: 
Owings  &  Merrill 
220  East  42nd  Street 
New  York,  NY   10017 


Skidmore , 


The  proposed  Project  is  located  on  the  southerly 
side  of  Northern  Avenue  in  the  area  known  as  the 
Commonwealth  Flats  in  South  Boston  between  B 
Street  and  D  Street  (the  "Project  Site") .   Viaduct 
Street,  which  bifurcates  the  Project  Site  on  the 
north-south  axis,  is  elevated  approximately  thirty 
(30)  feet  above  grade.   A  copy  of  a  Site  Plan  is 
attached  hereto. 


Development 
Proposal: 


The  Project  will  encompass  the  construction  on  the 
Project  Site  of  up  to  three  new  buildings  ranging 
in  height  from  approximately  one  hundred  sixty-two 
(162)  feet  to  approximately  two  hundred  and  forty- 
five  (245)  feet,  as  shown  on  the  plans  and 
drawings  submitted  with  the  Development  Plan  to 
the  Boston  Redevelopment  Authority  (the 
"Development  Plan").  In  accordance  with  the 
requirements  of  Article  3,  Section  3-lA.a.  and 
Article  26A  of  the  Boston  Zoning  Code  (the  "Zoning 
Code") ,  the  Development  Plan  sets  forth 
information  on  the  development  of  the  Project, 
including  the  proposed  location  and  appearance  of 


s tinctures,  open  spaces  and  landscaping,  the 
proposed  uses,  densities  and  dimensions  of 
structures,  traffic  circulation,  parking  and 
loading  facilities  and  other  major  elements  of  the 
Project.   The  proposed  uses  of  the  Project 
include,  without  limitation,  office,  hotel, 
exhibition  and  conference,  restaurant  and  retail 
space.  None  of  the  existing  structures  on  the 
Project  Site  will  be  retained.  WTC  West,  to  be 
located  directly  southwest  of  Northern  Avenue  and 
Viaduct  Street,  will  be  constructed  to  a  height  of 
approximately  two  hundred  forty-five  (245)  feet 
including  approximately  580,000  s.f.  of  space 
primarily  consisting  of  office  and  retail  uses  and 
500  parking  spaces  below  grade.  The  proposed 
three  hundred  and  seventy-five  (375)  room, 
approximately  one  hundred  sixty-two  (162)  foot  WTC 
Hotel  will  be  located  immediately  adjacent  to 
Viaduct  Street.   The  approximately  two  hundred 
thirty  (230)  foot  WTC  East,  to  be  located  adjacent 
to  the  WTC  Hotel,  will  contain  approximately 
4SO,000  s.f.  of  space  consisting  primarily  of 
office  and  retail  uses.   WTC  Hotel  and  WTC  East 
will  be  separated  by  Seaport  Lane,  a  pedestrian 
way  and  service  drive.   The  Project  will 
contribute  to  the  City's  supply  of  open  space 
through  the  creation  of  a  landscaped  open  space 
area  at  the  intersection  of  Northern  Avenue  and  D 
Street  and  a  multi-level  open  space  area  known  as 
Viaduct  Plaza.   (Heights  are  expressed  in  terms  of 
Zoning  Code  provisions) . 


Estimated 
Project  Cost: 


The  estimated  cost  for  the  Project  is  three 
hundred  and  fifty  to  four  hundred  million  ($350- 
400,000,000)  dollars. 


Existing 
Zoning: 


The  proposed  Planned  Development  Area  ("PDA")  is 
located  in  an  area  designated  for  the 
establishment  of  PDAs  under  the  proposed  Fort 
Point  Waterfront  Zoning,  Article  42E  of  the  Zoning 
Code. 


Zoning 
Exceptions : 


Zoning  exceptions  will  not  be  required  for  the 
Project  as  described  in  the  Development  Plan  xinder 
the  proposed  Article  42E. 
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WORLD  TRADE  CENTER  BOSTON 


I.  INTRODUCTION: 

This  combined  Development  Plan  and  Development  Impact  Project 
Plan  (the  "Development  Plan")  will  encompass  the  construction  of 
three  buildings  on  the  southern  side  of  Northern  Avenue  as  shown 
on  the  plans  and  drawings  listed  in  Exhibit  C  (the  "Project") . 
In  accordance  with  the  requirements  of  Section  3-lA.a.  and 
Article  26A  of  the  Boston  Zoning  Code  (the  "Zoning  Code"),  this 
Development  Plan  sets  forth  information  on  the  development  of  the 
Project,  including  the  proposed  location  and  appearance  of 
structures,  open  spaces  and  landscaping,  the  proposed  uses,  the 
proposed  dimensions  of  structures,  the  proposed  densities,  the 
proposed  traffic  circulation,  parking  and  loading  facilities, 
access  to  public  transportation  and  other  major  elements  of  the 
Project. 

II.  DEVELOPER: 

The  Developer  of  the  Project  is  Commonwealth  Flats  Development 
Limited  Partnership.   The  business  address,  telephone  number  and 
designated  contacts  for  the  Developer  are: 


Commonwealth  Flats  Development  Limited 

Partnership 
c/o  The  John  Drew  Company 
Suite  75 

World  Trade  Center  Boston 
Boston,  MA   02110 
(617)  439-5240 
Designated  Contacts:   John  E.  Drew;  Brian  F.  Dacey 

In  addition  to  developing  the  existing  World  Trade  Center  Boston 
("WTCB") ,  the  development  team  has  been  involved  in  various  other 
developments  in  the  City  of  Boston  which  are  listed  on  Exhibit  A. 
Also  provided  on  Exhibit  A  are  the  names  and  addresses  of  the 
financially  involved  participants  in  the  development  team. 

The  architects  and  planners  for  the  Project  are  as  follows: 

Architects: 

CBT/Childs,  Bertman,  Tseckares  and  Casendino,  Inc. 

3  06  Dartmouth  Street 

Boston,  MA   02116 

(617)  262-4354 

Designated  Contact:   Richard  J.  Bertman 


Planning  Consultants: 

Skidmore,  Owings  &  Merrill 
220  East  42nd  Street 
New  York,  NY   10017 
(617)  247-1070 
(212)  309-9500 
Designated  Contact:   Karen  B.  Alschuler 

III.       SITE  DESCRIPTION: 

Located  on  the  Commonwealth  Flats  in  South  Boston,  the  proposed 
WTCB  expansion  site  is  due  south  of  the  existing  WTCB.   The 
Massachusetts  Port  Authority  ("Massport")  owns  this  approximately 
8-acre  site,  which  is  to  be  leased  to  the  Developer  under  the 
agreement  established  in  conjunction  with  the  original  renovation 
of  Commonwealth  Pier  into  WTCB. 

The  land  which  is  the  subject  of  this  Development  Plan  consists 
of  the  parcels  of  land  abutting  on  Northern  Avenue,  as  more 
particularly  described  on  Exhibit  B  and  shown  on  Drawing  No.  S-1 
listed  in  Exhibit  C  (the  "Project  Site") .   Viaduct  Street,  which 
bifurcates  the  Project  Site  on  the  north-South  axis,  is  elevated 
approximately  thirty  (30)  feet  above  grade,  providing  access  from 
Summer  Street  to  the  second  level  of  WTCB.   The  majority  of  the 
Project  Site  is  currently  used  for  parking,  with  the  exception  of 


four  structures,  consisting  of  a  vacant,  three-story  warehouse 
and  the  one-story  structures  housing  the  Pier  Grille  Restaurant, 
Pier  Transmission  and  F.J.  O'Hara. 

IV.        GENERAL  DESCRIPTION  OF  PROPOSED  PROJECT: 

This  Development  Plan  proposes  the  development  of  three  new 
structures  which  are  intended  to  be  used  primarily  for  office, 
hotel,  exhibition  and  conference  and  retail  space.   The  location, 
form,  dimensions  and  appearance  of  structures  are  described  in 
Section  V  and  shall  generally  conform  to  the  Plans  and  Drawings 
listed  in  Exhibit  C.   None  of  the  existing  structures  on  the 
Project  Site  will  be  retained. 


Development  Program 

A  total  of  up  to  1,305,000  gross  square  feet  (s.f.)  of  space  will 

be  constructed  at  the  Project  Site  under  this  Development  Plan. 

The  breakdown  by  building  and  by  projected  primary  use  is  shown 

on  the  following  chart: 

Total 
WTC  East      WTC  Hotel     WTC  West      Project 


Office* 

460,000 

0 

560,000 

1,020,000 

Retail* 

15,000 

15,000 

20,000 

50,000 

Hotel* 

0 

up  to 
235,000 

0 

220.000 

Aggregate 
s.f.** 

475,000 

up  to 
250,000 

580,000 

1,290,000 

Stories 

18 

up  to 
16 

19 

-  - 

Height*** 

230  ft. 

up  to 

172  ft. 

245  ft. 

-  - 

Parking 
Spaces** 

0 

1,100 

500 

1,600 

** 


Identifies  primary  uses;  actual  uses  may  include  without 
limitation,  restaurant,  exhibition  and  conference  and  other 
permitted  uses. 

The  amount  of  square  footage  and  the  number  of  parking 
spaces  shown  is  approximate. 


***   Heights  in  this  Development  Plan  are  expressed  consistently 
with  the  definition  of  "Building  Height"  contained  in 
Appendix  A  to  Article  42E  of  the  Zoning  Code.   The  heights 
of  the  buildings  comprising  the  Project  as  constructed  may 
vary  depending  upon  the  height  of  floors  provided  that  the 
height  of  each  building  as  constructed  is  in  "Substantial 
Accord"  (as  such  term  is  defined  in  Article  42E)  with  the 
maximum  building  height  specified  in  this  Plan  and  in 
Article  42E. 


V.        LOCATION.  FORM.  DIMENSIONS  AND  APPEARANCE  OF  STRUCTURES: 

The  Project  which  is  the  subject  of  this  Development  Plan  will 
consist  of  three  new  structures,  ranging  in  height  from  fifteen 
(15)  or  sixteen  (16)  stories  to  nineteen  (19)  stories.   For 
purposes  of  identification  in  this  Development  Plan,  such 
structures  will  hereafter  be  referred  to  as  V7TC  East,  WTC  Hotel 
and  WTC  West  (see  diagram  on  page  6A  which  shows  the  approximate 
location  of  the  buildings  on  the  Project  Site.)^  A  chart  showing 
the  Development  Program  is  included  in  Section  IV  above  and  the 
location,  form,  dimensions  and  appearance  of  the  proposed 
structures  are  shown  on  the  various  plans  and  drawings  listed  in 
Exhibit  C. 

WTC  West,  to  be  located  directly  southwest  of  Northern  Avenue  and 
Viaduct  Street,  will  include  580,000  s.f.  of  space  to  be  used 
primarily  for  retail  and  office  purposes.   The  retail  space  will 
be  concentrated  on  the  perimeter  of  the  lower  floors,  generating 
street-level  pedestrian  activity.   This  building  will  incorporate 
multiple  stepbacks  away  from  the  waterfront  to  a  total  height  of 


^The  portions  of  WTCB  located  to  the  south  of  Northern 
Avenue  are  expected  to  ultimately  consist  of  four  mixed-use 
buildings.   These  four  buildings  have  been  referred  to  in  various 
filings  with  City  and  State  regulatory  authorities  as  Two  WTC, 
Three  WTC  and  Four  WTC,  respectively.   WTC  West  was  previously 
referred  to  as  Two  WTC.   WTC  Hotel  and  WTC  East  were  previously 
referred  to  as  Three  WTC.   WTC  South,  previously  referred  to  as 
Four  WTC,  located  to  the  south  of  WTC  West,  is  not  a  part  of  this 
Development  Plan. 


6. A. 


nineteen  (19)  stories  (approximately  245  ft.)«   WTC  West's  facade 
will  complement  the  historic  character  of  the  Beaux  Arts 
Headhouse  on  Commonwealth  Pier  without  attempting  to  replicate 
it.   WTC  West  will  be  constructed  of  materials  compatible  with 
the  Headhouse  and  surrounding  Fort  Point  Waterfront  area, 
primarily  precast  concrete  and  brick  masonry.   Approximately  500 
parking  spaces  will  be  provided  below  grade  as  part  of  the 
construction  of  WTC  West. 

Two  buildings,  WTC  Hotel  and  WTC  East  will  be  located  southeast 
of  Northern  Avenue  and  Viaduct  Street.   They  will  relate  to  each 
other  and  to  WTC  west  in  terms  of  design,  while  maintaining  their 
own  individual  form.   The  WTC  Hotel  consisting  of  up  to  250,000 
s.f.  of  space  devoted  primarily  to  hotel  and  retail  uses  and 
currently  projected  to  contain  three  hundred  and  seventy-five 
(375)  rooms  will  be  housed  in  a  building  to  be  located 
immediately  adjacent  to  Viaduct  Street.   The  hotel  structure  will 
be  set  back  away  from  Viaduct  Street  to  preserve  the  north-south 
view  corridor  to  the  existing  Headhouse  on  Commonwealth  Pier. 
The  base  of  the  WTC  Hotel  building  will  house  parking  for  1,100 
vehicles,  with  one  level  below  grade  and  three  levels  above  grade 
at  Northern  Avenue.   One  or  more  levels  of  the  WTC  Hotel  parking 
garage  may  be  used  as  exhibition  and  conference  space  from  time 
to  time  provided  that  the  parking  spaces  contained  in  such 
level (s)  are  not  then  required  to  meet  the  parking  space  demand 


for  the  Project.   The  roof  of  the  parking  structure  will 
incorporate  a  rebuilt  Viaduct  Street  along  with  a  major  arrival 
plaza  for  the  project. 

WTC  East  will  be  located  to  the  east  of  the  WTC  Hotel  building. 
WTC  East  will  consist  of  475,000  s.f.  of  space  to  be  used 
primarily  for  retail  and  office  purposes.   WTC  East  will  be 
separated  from  WTC  Hotel  by  Seaport  Lane,  a  new  pedestrian  way 
and  service  drive.   WTC  East  will  be  set  back  from  Northern 
Avenue  to  provide  a  transition  to  the  waterfront  and  to 
complement  the  public  open  space  area  proposed  to  the  east  at  the 
corner  of  Northern  Avenue  and  D  Street.   Retail  and  other  public 
uses  contained  in  WTC  East  will  open  on  to  this  public  open 
space.   The  building  will  be  constructed  of  masonry  materials, 
primarily  brick  and  precast  concrete,  which  will  be  compatible 
with  the  existing  buildings  in  the  area  and  with  the  other  WTC 
buildings.   WTC  East  will  not  contain  any  parking.   WTC  East  and 
WTC  Hotel  will  both  also  reinforce  pedestrian  activity  with 
ground  level  retail  access,  as  specified  in  Section  42E-21.2  of 
Article  42E  of  the  Zoning  Code,  discussed  below. 

Between  WTC  Hotel  and  WTC  West  will  be  a  multi-level  open  space 
area  intended  for  active  public  use  at  both  the  ground  and 
Viaduct  Street  levels  (the  "Viaduct  Plaza")  and  as  ready  access 
to  the  hotel  and  retail  spaces.   The  Viaduct  Plaza  will  be 
directly  accessible  from  the  WTC  Hotel  and  connected  to  WTC  West 
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by  an  enclosed  east-west  pedestrian  bridge.   Viaduct  Street  will 
be  incorporated  in  the  Viaduct  Plaza,  allowing  vehicles  coining 
from  the  South  to  drop  passengers  off  at  the  building  entrances 
to  the  east  and  west  of  Viaduct  Street.   At  the  corners  of  the 
Viaduct  Plaza,  smaller  spaces  will  feature  long  and  short  views. 
In  the  northeast  and  northwest  corners,  these  overlook  areas  will 
offer  views  of  the  Boston  Harbor  and  the  nearby  piers.   Ramp 
Street  will  be  removed  and  its  location  incorporated  into  the 
Project  Site  to  maintain  a  consistent  street  wall  along  the 
proposed  new  urban  boulevard,  New  Congress  Street. 

Permitted  Uses 

The  permitted  uses  on  the  Project  Site  are  as  set  forth  on 
Exhibit  D,  attached  hereto.   Project  uses  include  office,  hotel, 
exhibition  and  conference  facilities,  retail,  restaurant  and 
related  and  ancillary  uses.   It  is  intended  that  all  uses  listed 
on  Exhibit  D  are  to  be  allowed  uses  at  the  Project  Site  in 
accordance  with  the  provisions  of  Article  42E-21.4. 


VI. 


PHASING  PLAN 


The  Developer  intends  to  commence  construction  of  all  three 
buildings  comprising  the  Project  as  soon  as  practicable  after 
receipt  of  all  necessary  permits  and  approvals.   The  Developer 
may,  however,  elect  to  construct  the  buildings  comprising  the 
Project  in  separate  phases,  as  shown  below.   If  the  Developer 
elects  to  construct  the  buildings  in  separate  phases,  the 
Developer  will  commence  and  complete  construction  of  the 
buildings  comprising  the  Project  substantially  in  accordance  with 
the  following  schedule: 


WTC  Hotel, 
including  1,100 
parking  space 
garage 

WTC  East 


WTC  West, 
including  500 
parking  space 
garage 


Approximate 
Construction 
Commencement  Date 

1991 


1993 


1995 


Approximate 
Construction 
Completion  Date 

1994  (or  approxi- 
mately three  years 
after  commencement 
date) 

1996  (or  approxi- 
mately three  years 
after  commencement 
date) 

1998  (or  approxi- 
mately three  years 
after  commencement 
date) 


Maintaining  the  foregoing  schedule  will  depend  upon  continued 
market  demand  for  the  uses  included,  the  availability  of 
construction  labor  and  materials,  and  stability  in  the  larger 
economy.   So  long  as  construction  on  any  one  building  commences 
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within  two  years  of  the  applicable  date  set  forth  in  this  Section 

VI,  the  issuance  of  the  first  permit  for  the  Project  shall  be 
deemed  to  be  the  issuance  of  a  permit  for  the  entire  Project  for 
the  purpose  of  applying  Section  5  of  Chapter  665  of  the  Acts  of 
1956,  as  amended.   Delays  in  obtaining  permits  or  approvals  from 
the  City  of  Boston  for  construction  of  the  Project  or  delays 
arising  from  litigation  challenging  project  permits  or  approvals 
or  similar  proceedings  brought  against  or  affecting  the  Project 
or  the  Developer  or  other  causes  beyond  the  reasonable  control  of 
the  Developer  shall  extend  the  schedule  for  a  period  equal  to  the 
delay. 

VII.  PEDESTRIAN  CIRCULATION  PLAN: 

The  Project  will  significantly  enhance  the  pedestrian  environment 
in  the  immediate  area.   New  pedestrian  amenities,  shown  on 
Drawing  No.  1  listed  in  Exhibit  C,  include,  (i)  the  Viaduct 
Plaza,  which  will  serve  as  the  main  entrance  and  drop-off  for  WTC 
Hotel  and  will  also  be  designed  to  accommodate  major  public 
events  or  private  gatherings  that  may  be  hosted  by  the  WTCB  or 
community  groups.   The  Viaduct  Plaza  will  also  provide  elevated 
views  to  the  waterfront  and  the  historic  Headhouse;  (ii)  a 
through-block  ground-level  pedestrian  corridor  from  Northern 
Avenue  to  New  Congress  Street;  (iii)  new  street-level  frontage 
along  Northern  Avenue,  New  Congress  Street,  B  Street  and  Viaduct 
Street,  which  will  include  retail  uses  and  other  amenities  that 
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will  make  these  streets  attractive  and  busy  walking  environments; 
(iv)  a  landscaped  open  space  area  at  the  corner  of  Northern 
Avenue  and  D  Street;  (v)  a  system  of  enclosed  pedestrian  walkways 
connecting  each  of  the  proposed  buildings  to  each  other  and  to 
WTCB;  and  (vi)  enhanced  pedestrian  access  to  the  waterfront  in 
the  spirit  of  Harborwalk  goals  and  objectives. 

VIII.  VEHICULAR  CIRCULATION  PLAN: 

The  principal  access  to  and  from  the  Project  Site  is  from 
Northern  Avenue  as  indicated  on  the  Site  Plan  included  as  Drawing 
No.  1  listed  in  Exhibit  C.   Access  points  to  the  on  site  parking 
in  the  WTC  Hotel  building  will  be  provided  on  Seaport  Lane,  New 
Congress  Street  below  the  Viaduct  bridge  and,  primarily  for  hotel 
guests,  at  the  Viaduct  Plaza  adjacent  to  the  hotel  entrance.   The 
Viaduct  Plaza  will  also  serve  as  the  main  entrance  and  drop-off 
areas  for  the  hotel.   The  main  entrance  to  WTC  East  will  be  on 
Northern  Avenue,  with  a  secondary  entrance  on  New  Congress 
Street.   The  entrance  to  the  parking  areas  of  WTC  West  will  be 
from  B  Street. 
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IX.   PARKING  AND  LOADING  FACILITIES: 

Transportation  Access  Plan 

A  Transportation  Access  Plan  (the  "Access  Plan")  will  be 
implemented  in  cooperation  with  the  Boston  Transportation 
Department  in  part  to  minimize  any  adverse  impacts  of  the  parking 
for  the  Project  and  to  ensure  that  loading  facilities  are  used 
efficiently.   In  accordance  with  the  provisions  of  Section  42E- 
20.3.  of  Article  42E,  the  Access  Plan  must  reasonably  demonstrate 
that  a  vehicle  trip  generation  rate  of  1.0  vehicle  per  hour  per 
1,000  square  feet  of  the  uses  described  in  such  Section  42E- 
20.3.,  in  the  aggregate  will  not  be  exceeded  during  the  morning 
peak  hours  of  7:00  a.m.  to  9:30  a.m. 

Parking  Plan 

The  WTC  Hotel  will  house  1,100  parking  spaces  below  the  base  of 
the  building  with  three  levels  above  grade  and  one  level  below 
grade.   The  precise  dimensions  and  layout  of  the  parking  areas 
shall  be  established  in  the  course  of  completion  of  the 
Development  Review  Process  described  below.   Five  hundred  (500) 
parking  spaces  will  be  created  in  connection  with  the 
construction  of  WTC  West.   As  at  present,  bus  parking  for 
exhibition  space  events  will  be  accommodated  on  the  Massport  Haul 
Road. 
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Both  the  Project  and  contemplated  highway  and  transportation 
improvements  in  the  vicinity  of  the  Project  Site  will  cause  the 
elimination  of  some  of  the  existing  parking  areas  for  V7TCB.   The 
Developer's  agreement  with  Massport  stipulates  that  Massport  will 
provide  replacement  parking  in  the  vicinity  of  WTCB. 

Parking  as  Permitted  Use 

Approval  of  this  Development  Plan  by  the  Boston  Redevelopment 
Authority  (the  "Authority")  and  the  Boston  Zoning  Commission 
shall  constitute  approval  of  all  parking  facilities  associated 
with  the  Project  for  all  purposes  of  the  Zoning  Code. 

Loading  Areas 

Deliveries  by  cars  and  small  vans,  which  generally  are  of  short 
duration,  will  be  made  from  the  curbside  space  at  the  Viaduct 
Plaza  in  front  of  WTC  West  and  the  WTC  Hotel  and  from  Seaport 
Lane  for  WTC  East.   For  larger  deliveries  by  vans  and  trucks, 
off-street  loading  and  unloading  facilities  will  be  provided  in 
the  new  buildings  and  for  WTC  East  and  WTC  Hotel  will  accessed  by 
newly  created  Seaport  Lane  and  for  WTC  West  by  B  Street.   Each 
building  will  be  serviced  by  separate  off-street  loading  and 
unloading  facilities,  as  shown  on  Drawings  No.  2,  10  and  23 
listed  in  Exhibit  C.   Such  loading  facilities  will  be  constructed 
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in  conjunction  with  each  building.   In  accordance  with  Section 
42E-9.  of  Article  42E,  a  trash  compactor  and  an  area  for  the 
separation,  temporary  storage  and  collection  of  recyclable 
materials  will  be  provided. 


X.  ACCESS  TO  PUBLIC  TRANSPORTATION: 

The  Developer  proposes  to  continue  to  operate  and  expand  the  WTCB 
Shuttle  Bus  System  from  South  Station  and  Downtown  Boston,  as 
more  particularly  described  in  Section  XIV.   South  Station  is  a 
major  regional  transportation  center  with  rapid  transit,  commuter 
rail  and  express  bus  service.   Also,  the  Massachusetts  Bay 
Transportation  Authority  (the  "MBTA")  is  studying  the 
construction  of  the  South  Boston  Piers  Transitway  which  would 
implement  a  connection  between  the  Boston  Marine  Industrial  Park 
South  Station  and  eventually  Boylston  Station  for  the  operation 
of  light  rail  vehicles  or  high  capacity  electric  or 
electric/diesel  buses,  with  an  intermediate  stop  at  WTCB.   In 
addition,  the  MBTA  currently  operates  two  bus  routes  directly 
serving  WTCB. 

XI.  OPEN  SPACES  AND  STREETSCAPES: 

The  Project  will  contribute  significantly  to  the  provision  of 
open  space  in  the  Fort  Point  Waterfront  through  the  creation  of 
the  following  three  distinct  outdoor  spaces:   a)  the  Viaduct 
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level  plaza,  b)  the  ground  level  pedestrian  corridor  between  WTC 
West  and  WTC  Hotel  and  c)  the  off-site  landscaped  open  space  area 
at  the  intersection  of  Northern  Avenue  and  D  Street.   Also  the 
construction  of  Seaport  Lane  will  provide  additional  pedestrian 
and  visual  access  to  the  waterfront. 

The  landscaped  open  space  to  be  located  at  the  intersection  of  D 
Street  and  Northern  Avenue  will  be  a  series  of  h^rd  and  soft 
surfaces  that  will  provide  a  transition  from  the  Project  Site  to 
the  maritime  and  industrial  uses  to  the  East.   It  will  visually 
serve  to  connect  the  areas  to  the  South  with  the  Fish  Pier  and 
harbor,  and  will  also  serve  to  denote  the  terminus  of  the 
proposed  New  Congress  Street. 

Generally,  on-site  open  spaces  will  be  enhanced  through  the  use 
of  elements  of  special  architectural  character  and  landscaping, 
including  trees,  benches,  viewing  areas,  and  public  art. 
Pedestrian  access  from  the  lower  to  the  upper  level  open  spaces 
will  be  provided  from  Northern  Avenue  and  from  New  Congress 
Street  via  clearly  demarcated  staircases. 

The  open  space  and  streetscape  plans  are  also  described  in 
Section  V  of  this  Development  Plan  and  are  shown  on  Drawings  No. 
1,  3,  10  and  12  listed  in  Exhibit  C. 
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XII.       DEVELOPMENT  REVIEW  PROCEDURES; 

Development  Review 

The  design  of  the  Project  is  subject  to  review  under  Article  31 
of  the  Zoning  Code  by  the  Authority  in  accordance  with  its 
"Development  Review  Procedures,"  dated  1985  as  revised  in  1986 
(the  "Development  Review  Procedures") .   Concurrent  with 
consideration  of  this  Development  Plan,  the  Developer  has 
submitted  schematic  design  plans  for  the  Project  seeking 
schematic  review  approval  under  the  Development  Review 
Procedures. 

As  is  the  case  with  any  project  of  this  scope,  and  as  a  result  of 
the  various  reviews  of  the  Project  to  be  undertaken  in  connection 
with  the  securing  of  all  permits  and  approvals  required,  changes 
to  the  Project  may  need  to  be  made.   Any  such  changes  which 
affect  site  improvements,  exterior  facades,  roof scape  and 
interior  and  exterior  public  spaces  will  be  subject  to  the 
approval  of  the  Director  of  the  Authority  pursuant  to  the 
Development  Review  Procedures,  without  further  Board  action 
unless  the  Director  determines  the  changes  are  not  consistent 
with  this  Development  Plan. 

The  Project  will  also  be  subject  to  review  by  the  Boston  Civic 
Design  Commission,  under  Article  28  of  the  Zoning  Code. 
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Zoning 

If  the  Project  is  constructed  in  accordance  with  this  Development 
Plan,  the  Project  will  be  in  compliance  with  Article  42E  of  the 
Zoning  Code  and  no  exceptions  or  conditional  use  permits  under 
the  Zoning  Code  will  be  required  under  any  provision  of  the 
Zoning  Code. 

Possible  Future  Expansion  and  Division  of  the  Project  Site 

The  Project  Site  may  in  the  future  be  further  divided  into 
separate  parcels  (fee,  leasehold,  condominium  or  otherwise) .   Any 
such  division  shall  be  deemed  consistent  with  this  Development 
Plan  and  the  applicable  requirements  of  the  Zoning  Code.   In  the 
case  of  any  such  division,  individual  parcel  lot  lines  (whether 
for  fee  ownership,  condominium,  leasehold  or  other  purposes) 
which  may  be  created  shall  be  disregarded  for  the  purpose  of  this 
Development  Plan  and  the  Zoning  Code;  and  any  calculations  for 
purposes  of  determining  compliance  of  the  Project  with  the  FAR 
and  open  space  requirements  of  Article  42E  shall  continue  to  be 
based  on  the  total  build-out  on  the  entire  Project  Site. 
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In  the  event  that  this  Development  Plan  is  amended  to  add 
additional  site  area  to  the  Project,  open  space  and  FAR  may,  at 
the  election  of  the  project  proponent,  be  computed  on  an 
aggregate  basis  for  all  of  the  land  governed  by  such  amended 
Development  Plan,  provided  that,  as  of  the  date  of  any  such 
computation,  all  such  land  is  common  ownership.   In  any  event 
off-street  parking  located  in  a  building  or  structure  beneath  or 
adjacent  to  an  elevated  roadway  or  viaduct  and  permitted  in  this 
Development  Plan  shall  not  be  included  in  the  FAR  computation  for 
the  Project. 

It  is  contemplated  that  certain  portions  of  the  Project  Site 
which  are  presently  included  in  the  Lot  Area,  as  such  term  is 
defined  in  the  Zoning  Code,  of  the  Project  may  be  used  for  the 
construction  of  certain  streets  open  to  the  public,  including, 
the  expansion  of  B  Street  and  the  construction  of  Seaport  Lane 
and  New  Congress  Street.   To  the  extent  that  the  proponent  of  the 
Project  or  the  owner  of  the  Project  Site  may  construct  or  cause 
the  construction  of  (a)  street (s)  open  to  the  public  within  the 
Project  Site  at  no  cost  or  expense  to  the  City  of  Boston,  the 
Authority,  or  any  City  department  or  agency,  then  the  area  of 
such  public  street (s)  may  continue  to  be  included  in  the  Lot  Area 
of  the  Project  for  the  limited  purpose  of  computing  FAR. 
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XIII.  DEVELOPMENT  IMPACT  PROJECT  CONTRIBUTIONS; 

DIP  Contribution 

As  required  under  Section  26A-3  of  the  Zoning  Code,  the  Developer 
will  enter  into  a  Development  Impact  Project  Agreement  with  the 
Authority  (the  "DIP  Agreement")  and  will  be  responsible  for 
making  a  Development  Impact  Project  Contribution  (the  "DIP 
Contribution")  with  regard  to  the  Project.   The  DIP  Contribution 
shall  be  made,  at  the  Developer's  option,  by:   (i)  the  grant  and 
payment  by  the  Developer  of  a  sum  of  money  payable  at  the  times 
and  in  the  manner  and  under  the  conditions  specified  in  the  DIP 
Agreement  (referred  to  in  said  Section  26A-3  as  the  "Housing 
Contribution  Grant") ,  (ii)  the  creation  by  the  Developer  of  low 
and  moderate  income  housing  units  at  a  cost  at  least  equal  to  the 
amount  of  the  Housing  Contribution  Grant  and  under  the  conditions 
specified  in  the  DIP  Agreement  (referred  to  in  said  Section  26A-3 
as  the  "Housing  Creation  Option") ,  or  (iii)  a  combination  of 
items  (i)  and  (ii)  above.   Should  the  Developer's  obligation  with 
regard  to  the  DIP  Contribution  for  all  of  the  buildings  included 
in  this  Development  Plan  be  satisfied  solely  in  the  form  of  a 
Housing  Contribution  Grant,  (and  assuming  that  there  is  no 
subsequent  adjustment  to  the  obligation  of  the  Developer,  as 
provided  in  the  DIP  Agreement)  total  payments  from  the  Developer 
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would  equal  approximately  five  million  nine  hundred  fifty 
thousand  ($5,950,000)  dollars  calculated  as  indicated  in  Exhibit 
E. 

The  Developer  intends  to  propose  to  the  Neighborhood  Housing 
Trust  that  at  least  fifty  (50%)  percent  of  such  funds  be  reserved 
for  a  program  to  provide  low-interest  home  improvement  loans  to 
South  Boston  residents.   The  balance  of  such  funds  could  be  used 
by  the  Neighborhood  Housing  Trust  for  creating  affordable  housing 
throughout  the  City. 

Jobs  Contribution  Grant 

As  required  under  Section  2  6B-3  of  the  Boston  Zoning  Code,  the 
Developer  will  also  be  responsible  for  making  a  Jobs  Contribution 
Grant  with  regard  to  the  Project.   The  Jobs  Contribution  Grant 
shall  be  payable  at  the  times,  in  the  manner  and  under  the 
conditions  specified  in  the  DIP  Agreement.   It  is  anticipated 
that  (assuming  that  there  is  no  subsequent  adjustment  to  the 
obligation  of  the  Developer,  as  provided  in  the  DIP  Agreement) 
the  total  Jobs  Contribution  Grant  for  all  of  the  buildings  will 
equal  approximately  one  million  one  hundred  ninety  thousand 
($1,190,000)  dollars  calculated  as  shown  on  Exhibit  E. 
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Day  Care  Facilities 

In  accordance  with  Section  42E-21.  of  Article  42E,  the  Developer 
must  provide  day  care  facilities  or  payments  in  support  of  such 
facilities  in  accordance  with  this  Development  Plan.   Pursuant  to 
this  Development  Plan,  it  is  agreed  that  the  Developer  will 
provide  (i)  upon  completion  of  the  first  to  be  constructed  of  WTC 
East  or  WTC  West  a  contribution  of  one  hundred  twenty  thousand 
($120,000)  dollars  to  a  trust  to  be  formed  by  the  Authority  in 
consultation  with  the  Fort  Point  Citizens  Advisory  Committee  for 
the  purpose  of  providing  financial  assistance  to  day  care 
facilities  located  in  the  South  Boston  neighborhood  (hereinafter 
referred  to  as  the  "Day  Care  Trust")  and  (ii)  facilities  on-site 
for  the  operation  of  4,000  s.f.  of  day  care  facilities  by  the 
date  that  the  second  to  be  constructed  of  WTC  East  or  WTC  West  is 
completed,  with  such  facilities  to  be  housed  in  either  WTC  East 
or  WTC  West  (or  both  such  buildings) . 

Facilities  of  Public  Accommodation 

As  required  by  Section  42E-22.1.  of  Article  42E,  the  Developer 
will  provide  indoor  Facilities  of  Public  Accommodation  in  such 
amounts  and  in  accordance  with  the  phasing  schedule  set  forth  in 
Exhibit  G. 
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XIV.       PUBLIC  BENEFITS; 

The  Project,  which  will  include  first  class  office,  hotel  and 
retail  space  will  significantly  advance  the  revitalization  of  the 
Fort  Point  Waterfront  begun  with  the  renovation  of  the  Fish  Pier 
and  Coininonwealth  Pier.   If  the  expansion  of  WTCB  does  not  proceed 
it  is  anticipated  that  the  existing  structures  and  parking  spaces 
on  the  Project  Site  would  remain  essentially  unchanged.   The 
benefits  of  this  alternative  for  the  Fort  Point  Waterfront  area, 
the  City,  and  the  Commonwealth  would  be  little,  especially  since 
the  existing  structures  are  deteriorating  with  age,  and  the 
City's  zoning  plans  call  for  more  active  and  productive  use  of 
this  land. 

The  completed  Project  with  an  emphasis  on  suitable  space  and 
services  for  international  trade  interests  and  general  commerce, 
will  provide  an  appropriate  transition  between  anticipated  future 
commercial  development  to  the  west  and  the  existing  industrial 
and  maritime  uses  to  the  east.   As  discussed  in  more  detail 
above,  the  provision  of  improved  vehicular  and  pedestrian  access 
and  the  creation  of  public  open  spaces  will  provide  vital  new 
public  amenities  for  the  City  and  its  people. 

A  schedule  describing  in  detail  the  public  benefits  and 
improvements  to  be  generated  by  the  Project  is  attached  as 
Exhibit  F  and  a  description  of  the  phase  of  the  Project  in  which 
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each  public  benefit  and  improvement  is  to  be  provided  is  attached 
as  Exhibit  G. 

Job  Creation 

The  Project  will  create  approximately  1,300  construction  jobs. 
When  completed,  the  Project  will  add  5,500  permanent  jobs  in 
addition  to  the  existing  2,200  employees  working  at  WTCB. 

An  aggressive  program  to  be  funded  from  the  Jobs  Contribution 
Grant  for  recruiting  Boston  residents,  minorities,  women,  and 
residents  of  the  South  Boston  neighborhood  for  both  construction 
and  permanent  jobs  will  ensure  that  benefits  flow  to  those  most 
in  need  of  employment  opportunities. 

Fiscal  Benefits 

Upon  completion,  it  is  estimated  that  the  Project  will  generate 
approximately  $3,800,000.00  of  new  annual  property  tax  revenues 
for  the  City  of  Boston.  In  addition,  significant  income,  sales 
and  hotel  tax  revenues  will  be  generated  for  the  Commonwealth. 

Traffic  and  Transportation  Mitigation  Measures  and  Improvements 

The  Developer,  the  BTD  and  the  Authority  are  formulating  a 
comprehensive  transportation  program  which  will  benefit  the  Fort 
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Point  Waterfront  area  and  surrounding  neighborhoods  and  which 
will  be  more  particularly  set  forth  in  the  Access  Plan. 

The  Developer,  the  BTD  and  the  Authority  have  agreed  that  the 
Access  Plan  will  provide  that  the  Developer  will  implement  an  on- 
site  demand  reduction/  management  program  which  will  include  the 
hiring  of  a  Transportation  Coordinator  who  will  be  responsible 
for  information  dissemination  to  tenants  and  the  coordination  of 
all  transportation  programs.   The  Developer  will  also  take  the 
lead  in  creating  a  Transportation  Management  Association  ("TMA") 
for  the  Fort  Point  Waterfront  District.   The  purpose  of  the  TMA 
would  be  to  provide  a  mechanism  for  the  coordination  of 
individual  transportation  programs  among  the  large  number  of 
public  and  private  interests  in  the  area. 

By  the  time  of  the  completion  of  the  Project,  the  Developer  will 
have  expanded  the  existing  WTCB  Bus  Shuttle  System  from  the 
current  operation,  which  carries  approximately  3,200  riders  per 
day,  to  one  capable  of  carrying  approximately  8,600  riders  per 
day.   The  system  will  provide  direct  connections  to  South  Station 
(Red  Line,  express  buses  and  commuter  rail) ,  State  Street  and 
Haymarket  Stations  (Orange  Line,  Blue  Line,  and  Green  Line) .   As 
is  currently  the  case,  the  system  will  also  provide  a  circulator 
connection  for  travel  to  and  from  a  variety  of  downtown 
destinations.   Service  will  be  provided  between  the  hours  of  6:30 
a.m.  and  6:30  p.m.   The  expansion  of  the  WTCB  Bus  Shuttle  System 
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will  proceed  so  as  to  maintain  a  level  of  ridership  proportionate 
with  current  levels  as  set  forth  in  the  Cooperation  Agreement  for 
the  Project. 

In  addition,  the  Final  Project  Impact  Report  ("FPIR")  submitted 
by  the  Developer  to  the  Authority  pursuant  to  Article  31  of  the 
Zoning  Code  has  identified  a  program  of  recommended  intersection 
improvements  associated  with  the  construction  of  the  Project, 
including  the  existing  intersection  at  Congress  Street/Sleeper 
Street  and  the  proposed  intersections  at  Summer  Street/E  Street 
Extension,  Northern  Avenue/Seaport  Lane  and  Northern  Avenue/Re- 
aligned B  Street. 

Discussions  between  the  Developer  and  the  BTD  have  led  to  an 
agreement  in  concept  that  the  Developer  will  contribute  a  fair- 
share  amount  to  such  improvements,  based  on  a  formula  to  be 
developed  by  the  BTD  in  consultation  with  the  proponent,  which 
reflects  the  relative  contribution  of  WTCB  traffic  to  the  needed 
improvements.   This  formula  cannot  be  determined  until  the 
completion  of  additional  planning  studies  of  the  area  street 
network,  but  current  estimates  establish  this  amount  at  $100,000. 
These  studies  will  be  undertaken  shortly  by  BTD  in  response  to 
the  State's  revised  plan  for  the  South  Boston  interchange.   The 
BTD  has  assured  the  proponent  that,  once  agreement  is  reached, 
the  identified  improvements  will  be  constructed  and  operational 
when  WTC  East,  WTC  West  and  WTC  Hotel  are  fully  occupied. 
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Streetscape  and  Open  Space  Improvements 

As  described  in  Sections  V  and  XI,  the  Project  will  include 
numerous  improvements  to  the  streetscape  in  the  area  of  the 
Project  Site  and  various  public  open  spaces,  including  the 
creation  of  a  landscaped  open  space  area  at  the  intersection  of 
Northern  Avenue  and  D  Street. 

Infrastructure  Improvements 

The  Northern  Avenue  area  sewer  system  has  undergone  extensive 
upgrading  during  the  past  five  years.   This  upgrading  was 
undertaken  by  Massport,  the  owner  of  the  Project  Site,  and  the 
Boston  Water  and  Sewer  Commission  ("BWSC")  in  anticipation  of  and 
to  facilitate  future  development  in  the  area,  including  the 
Project. 

The  recent  sewer  improvement  program  is  more  particularly 
described  in  the  FPIR  and  includes  the  installation  in  1985  of 
18-inch  and  30-inch  diameter  sections  to  the  sewer  system,  and 
the  replacement  of  the  pump  station  itself  in  1987.   The 
configuration  of  the  system  was  the  result  of  recommendations 
presented  in  a  November  1982  report  commissioned  by  Massport  and 
prepared  by  O'Brien  &  Gere  Engineers,  Inc. 
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As  discussed  in  more  detail  in  the  FPIR,  infiltration  and  inflow 
is  not  a  major  concern  with  the  area  sewer  system  due  to  the 
relatively  new  construction  and  there  are  no  combined  sewers  or 
combined  sewer  overflows  in  or  near  the  vicinity  of  the  Project 
Site.   The  separate  sanitary  and  storm  systems  in  Northern  Avenue 
that  will  service  the  Project  are  systems  that  were  installed  as 
part  of  the  1985  Northern  Avenue  Sewer  improvements  and  are  in 
good  condition.   As  with  the  sanitary  system,  the  storm  drain 
system  that  exists  within  the  area  of  the  Project  is  the  result 
of  the  recent  improvement  programs  initiated  by  Massport  and 
BWSC. 

As  a  result  of  the  above-described  improvements,  the  capacity  of 
the  sewer  and  storm  drain  systems  in  the  area  of  the  Project  are 
more  than  adequate  to  service  the  Project. 
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EXHIBIT  A 


DEVELOPMENT  TEAM 


The  John  Drew  Company: 

Bayside  Exposition  Center  and  Apparel  Mart 
Constitution  Plaza 
Horticultural  Hall 


Fidelity  Properties,  Inc. : 

7  Water  Street 

27  State  Street 

82  Devonshire  Street 

40  Water  Street 

55  Congress  Street 

177  State  Street 

15  State  Street 

45  Milk  Street 

315  Congress  Street 

100  Franklin  Street 
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The  names  and  addresses  of  the  financially  involved  participants 
that  form  part  of  the  development  team  are  as  follows: 

Commonwealth  Flats  Development  Limited 

Partnership,  a  Massachusetts  Limited  Partnership 

c/o  The  John  Drew  Company,  Inc. 
World  Trade  Center  Boston 
Boston,  Massachusetts  02210 
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EXHIBIT  B 
LEGAL  DESCRIPTION 
A  portion  of  lands  now  or  formerly  of  the  Massachusetts  Port 
Authority,  lying  southerly  of  Northern  Avenue,  westerly  of  "D" 
Street  Extension,  northerly  of  Summer  Street,  and  easterly  of  "B" 
Street  Extension,  in  the  City  of  Boston,  Suffolk  County, 
Massachusetts,  more  particularly  described  as  follows; 

Beginning  at  a  point  lying  N61°  19'  13"  W,  one  hundred  fifty  and 
01/100  (150.01)  feet  of  the  point  of  intersection  of  the  southern 
sideline  of  Northern  Avenue  and  the  westerly  sideline  of  "D" 
Street  Extension,  an  80.00  foot  wide  public  easement  as  described 
in  Plan  Book  10437,  Page  32,  Land  Records  of  the  Suffolk 
Registry,  Suffolk  County,  Massachusetts;  thence 

S28°40'47"W         across  lands  now  or  formerly  of  the 

Massachusetts  Port  Authority  three  hundred 
eighty-nine  and  00/100  (389.00)  feet;  thence 

N61°19'13"W         across  said  lands  five  hundred  and  nineteen 

10/100  (519.10)  feet  to  the  point  of  tangency 
of  a  circular  curve  concave  southerly;  thence 

Southwesterly       across  said  lands  and  along  the  arc  of  said 

curve,  having  a  radius  of  five  hundred 
ninety-five  and  58/100  (595.58)  feet,  a 

31 


distance  of  two  hundred  sixty-eight  and 
89/100  (268.89)  feet  to  the  easterly  line  of 
lands  described  in  Deed  Book  9422,  Page  295, 
Land  Records  of  the  Suffolk  Registry,  Suffolk 
County,  Massachusetts;  thence 

N54°25'33"E         along  said  described  lands  sixty-one  and 

08/100  (61.08)  feet;  thence 

N49''17'19"W         along  said  described  lands  one  hundred 

twenty-two  and  03/100  (122.03)  feet  to  the 
easterly  sideline  of  "B"  Street  Extension  (a 
25.00  foot  wide  private  street);  thence  along 
said  "B"  Street  Extension  the  following  two 
(2)  courses: 

N40''42'41"E         one  hundred  forty-seven  and  97/100  (147.97) 

feet ;  thence 

N29''45'12"E         two  hundred  twenty-three  and  54/100  (223.54) 

feet  to  the  southerly  sideline  of  Northern 
Avenue  (a  100.00  foot  wide  public  street); 
thence 
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S61°19'13"E         along  said  southerly  sideline  eight  hundred 

thirty-six  and  73/100  (836.73)  feet  to  the 
point  of  beginning. 

Containing  332,766+  square  feet,  or  7.639  acres,  more  or  less. 

Said  lands  contain  portions  of  Ramp  Street,  a  50.00  foot  wide 
private  easement  as  described  at  Deed  Book  10437,  Page  24,  and  of 
Viaduct  Street,  a  60.00  foot  wide  private  easement,  as  shown  at 
Plan  Book  10437,  Page  32,  of  the  Land  Records  of  the  Suffolk 
Registry,  Suffolk  County,  Massachusetts. 
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EXHIBIT  C 
LIST  OF  DRAWINGS 

NO. 

S-1.  Existing  Conditions  Property  Map 

1.  Site  Plan  -  Proposed  Development 

2.  Site  Section 

3.  WTC  East  Ground  Level  Plan 

4.  WTC  East  30  Feet  Above  Ground  Level  and  Low  Rise  Level  Plan 

5.  WTC  East  High  Rise  and  Roof  Level  Plan 

6.  WTC  East  Elevations 

7.  WTC  East  Elevations 

8.  WTC  East  Section 

9.  WTC  Hotel  12  Feet  Below  Ground  Level  Plan 

10.  WTC  Hotel  2  Feet  Below  Ground  Level  Plan 

11.  WTC  Hotel  17  Feet  Above  Ground  Level  Plan 

12.  WTC  Hotel  30  Feet  Above  Ground  Level  Plan 

13.  WTC  Hotel  40  Feet  Above  Ground  Level  Plan 

14 .  WTC  Hotel  Typical  Level 

15.  WTC  Hotel  Roof 

16.  WTC  Hotel  East  Elevation 

17.  WTC  Hotel  West  Elevation 

18.  WTC  Hotel  North  Elevation 

19.  WTC  Hotel  South  Elevation 

20.  WTC  Hotel  Section  D 

21.  WTC  Hotel  Section  E 
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22.  WTC  West  10  Feet  Below  Ground  Level  Plan 

23.  WTC  West  Ground  Level  and  17  Feet  Above  Ground  Level  Plan 

24.  WTC  West  30  Feet  Above  Ground  Level  and  Low  Rise  Plan 

25.  WTC  West  High  Rise  and  Roof  Plan 

26.  WTC  West  Sections 

27.  WTC  West  Elevations 

28.  WTC  West  Elevations 
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EXHIBIT  D 
PERMITTED  USES 


1.  Open  Space/Recreational  Uses 

Open  space  for  active  or  passive  recreational  use  or 
dedicated  to  the  conservation  of  natural 
resources,  including  but  not  limited  to  the 
waterways  areas,  beaches,  reservations, 
parks,  public  gardens,  and  playgrounds; 
nonprofit  sailing  center  or  other  public 
recreational  facility  operated  by  a  nonprofit 
organization;  publicly  accessible  garden 
conservatory  or  botanical  garden. 

2.  Community  Uses  and  Cultural  Facilities 

Library,  museum,  gallery,  concert  hall,  legitimate  theater, 
auditorium,  performance  space,  aquarium,  or 
historical  exhibit  open  to  public  generally; 

Community  center  or  community  service  facility; 

Day  care  center,  family  care  center  or  nursery  school. 

3.  Hotel  Uses 

Hotel,  conference  and  meeting  facilities,  restaurant, 
lounge,  bar,  store  primarily  serving  the 
retail  needs  of  hotel,  conference,  and 
meeting  guests,  health  club,  swimming  pool, 
parking  garage,  storage  and  office  use 
accessory  to  hotel  use.   Motor  vehicle  rental 
agency  accessory  to  a  hotel. 

4.  Office  Uses 

Office  of  professional  persons,  not  accessory  to  a  main 

use; 
Clinics,  medical  or  dental  offices,  health  maintenance 

organizations ; 
Real  estate,  insurance, financial  service  institution,  or 

other  agency  or  government  office; 
Office  or  display  or  sales  space  of  a  wholesale,  jobbing,  or 

distributing  house,  provided  that  the  office 

or  display  or  sales  space  of  the  wholesale, 

jobbing,  or  distributing  house  is  associated 

with  a  Water-Dependent  Use; 
Office  building,  post  office,  bank  (other  than  drive-in 

bank) ,  or  similar  establishments. 


36 


5.  Research  Center  Uses 

Laboratories  and  facilities  for  teaching  and  for 
theoretical,  basic,  and  applied  research, 
product  development  and  testing,  prototype 
fabrication,  or  production  of  experimental 
products;  the  keeping  of  marine  life  or 
laboratory  animals  incidental  to  a  research 
or  development  use;  storage  and  office  use 
accessory  to  a  research  or  development  use; 
parking  garage,  day  care  center. 

Design,  development,  manufacture,  compounding,  packaging, 
processing,  fabrication,  altering,  assembly, 
repair,  servicing,  renting,  testing, 
handling,  or  transfer  of  products  as  would  be 
included  in  Research  and  Development  Uses, 
consistent  with  the  provisions  of  Subsection 
3  6-4.1;  parking  garage,  day  care  center, 
storage  and  office  use,  accessory  to  a 
Research  Center  Use. 

6.  Local  Retial/Service  Uses 

Store  primarily  serving  the  local  retail  business  or  service 
needs  of  the  neighborhood  and 
harbor/waterfront  users,  including  but  not 
limited  to  chandlery,  barber  shop,  beauty 
shop,  shoe  repair  shop,  self-service  laundry, 
pick-up  and  delivery  station  of  laundry  or 
dry  cleaner,  tailor  shop,  hand  laundry; 

Video  or  film  production  studio,  framer's  studio,  caterer's 
establishment,  photographer's  studio,  key  and  lock 
shop,  express  mail  operation  and  drop  box,  ticket 
outlet; 

Store  retailing  one  or  more  of  the  following  but  not 

limited  to: 

food,  baked  goods,  groceries,  drugs,  tobacco 
products,  clothing,  dry  goods,  books,  film, 
video,  art,  flowers,  paint,  hardware,  and 
small  household  appliances. 

7.  General  Retail  Uses 

Department  store,  furniture  store,  general  merchandise  mart, 
or  other  store  serving  the  general  retail 
business  needs  of  a  major  part  of  the  city, 
including  accessory  storage. 
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8.  Restaurant  Uses 

Lunchroom,  restaurant,  cafeteria,  or  other  place  for  the 
service  or  sale  of  food  or  drink  for  on- 
premises  consumption,  including  outdoor 
cafes; 

Place  for  sale  and  consumption  of  food  and  beverages  (other 
than  drive-in  restaurants)  providing  dancing 
or  entertainment  or  both; 

Pushcart  food  vendors. 

9.  Educational  Uses 

Marine  research  and/or  training  institute  for  educational 
institution  provided  that  water  access  is 
required  for  the  facility  or  its  operation. 

10.  Public  Service  Uses  (subject  to  St.  1956,  Chapter  665, 
Section  2) 

Public  service  pumping  station,  public  service  substation, 
automatic  telephone  exchange,  fire  station, 
police  station; 

Flood,  water  level,  or  tidal  control  facility; 

Cable  conduit,  pipeline  crossing,  storm-water  outlet,  or 
other  similar  utility  structure. 

11.  Transportation  Uses 

Public  transportation  facility,  bus  station,  trolley 
station. 

12.  Place  of  Worship 

13.  Exhibition  and  Conference  Center  Space 

14.  Art  Uses/Artists'  Mixed  Use 

15.  Accessory  and  Ancillary  Uses 

Any  of  the  following  uses  accessory  or  ancillary  to  an 
allowed  use,  subject  to  the  limitations  and  restrictions  of 
Article  10: 

(i)   any  use  accessory  or  ancillary  to,  and 

ordinarily  incident  to,  a  lawful  main  use; 
provided  that  such  use  is  not  specifically 
forbidden  in  the  district;  and  provided 
further  that  any  such  use  shall  be  subject  to 
the  same  restrictions,  conditions, 
limitations,  provisos  and  safeguards  as  the 
use  to  which  it  is  accessory. 
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(ii)  an  office,  within  a  main  building,  of  an 
accountant,  architect,  attorney,  dentist, 
physician,  or  other  professional  person  who 
resides  in  such  building. 

(iii)  an  occupation  for  profit  customarily  carried 
on  in  a  dwelling  unit  by  a  person  residing 
therein  provided  that  such  occupation  is 
carried  on  in  a  main  building  and  requires 
only  equipment  ordinarily  incident  to  a 
dwelling  unit  and  that  no  nonresident  help  is 
employed  and  that  there  is  no  trading  in 
merchandise. 

(iv)  the  keeping  of  marine  life  or  laboratory 

animals  incidental  to  a  lawful  educational, 
research  center,  aquarium,  or  institutional 
use. 

(v)  as  accessory  uses  to  hotel  uses,  restaurants, 
conference  facilities,  retail  and  service 
establishments  serving  guests  and  visitors 
and  other  uses  incidental  to  the  operation  of 
a  hotel ; 

(vi)  the  storage  of  flammable  liquids  and  gases 
incidental  to  a  lawful  use. 

(viii)  permanent  dwellings  for  personnel  required  to 
be  resident  on  a  Lot  for  the  safe  and  proper 
operation  of  a  lawful  main  use. 

(ix)   day  care  center. 

(x)   health  club  facility,  tennis  court,  swimming 
pool. 

16.   Open  space/Recreational  Uses 

Recreational  building  (other  than  a  nonprofit  sailing 
center,  other  public  recreational  facility 
operated  by  a  nonprofit  organization,  or 
publicly-accessible  garden  conservatory  or 
botanical  garden)  or  an  Open  Space  area  that 
is  necessary  and/or  appropriate  to  the 
enhanced  enjoyment  of  the  particular  Open 
Space  area  and  is  open  to  the  public 
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17.  Take-Out  Restaurant  Uses 

In  a  structure,  sale  over  the  counter,  not  wholly  incidental 
to  a  local  retail  business  or  restaurant  use, 
of  food  or  drink  prepared  on-premises  for 
off-premises  consumption  or  for  on-premises 
consumption  if,  as  so  sold,  such  food  or 
drink  is  ready  for  take-out,  provided  that  a 
use  under  this  Paragraph  17  shall  be 
conditional  if  any  portion  of  such  use, 
including  signage,  faces  directly  onto 
Northern  Avenue. 

18.  Parking  Uses 

Parking  garage  and  uses  accessory  thereto  including  car 
wash,  valet  service  and  automobile  repair  provided  that  such 
accessory  uses  are  located  entirely  within  such  parking  garage. 


40 


EXHIBIT  E 
CALCULATION  OF  LINKAGE  CONTRIBUTIONS 

Housing  Contribution  Grant: 

Total  gross  square  footage  of  uses  1,290,000  gsf 

enumerated  in  Table  D  of  Article  26A 
of  the  Code 

Less  exemption  100,000  gsf 

Net  gross  square  footage  for  purposes  1,190,000  gsf 

of  payment 

X  $5.00 


Total  Housing  Contribution  Grant  $5,950,000.00 

Jobs  Contribution  Grant: 

Total  gross  square  footage  of  uses  1,290,000.00  gsf 
included  in  Table  E  of  Article  2  6B 
of  the  Code 

Less  exemption  100,000  gsf 

Net  gross  square  footage  for  purposes  1,190,000  gsf 
of  payment 

X  $1.00 


Total  Jobs  Contribution  Grant:  $1,190,000.00 
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EXHIBIT   F 
Schedule  of  Public  Benefits 


The  World  Trade  Center  Boston  project  as  planned  contributes  to 
the  revitalization  of  the  Fort  Point  waterfront  area  through  the 
following  benefits: 

Job  Benefits; 

o  The  project  will  create  5,500  permanent  jobs,  in 
addition  to  the  2,200  jobs  at  existing  WTC.  The  project 
will  contribute  nearly  $200  million  in  annual  salaries 
to  the  area's  economy. 

o  The  project  will  create  a  total  of  approximately  1,3  00 
construction  jobs. 

o  The  project  will  create  $1.1  million  in  job  linkage 
funds,  under  the  current  formula.  The  WTCB  will 
recommend  to  the  City  of  Boston  Jobs  Trust  that  50 
percent  of  these  funds  be  used  to  support  job  training 
programs  at  EDIC  and  the  Boston  Technical  Center,  and 
the  remaining  50  percent  be  used  to  provide  programs  for 
the  placement  of  Boston  residents  in  permanent  jobs  at 
the  WTCB  complex  and  other  businesses  in  the  Fort  Point 
area.  Options  to  be  pursued  include  the  creation  of  a 
referral  system  for  Boston  residents  through  the  new 
Seaport  Association,  and  development  of  a  South  Boston 
vendor  listing  to  encourage  businesses  in  the  area  to 
purchase  materials  and  services  from  South  Boston  firms. 

Housing  Benefits; 

o  The  project  will  generate  $5.9  million  in  housing 
linkage  payments  for  the  City  of  Boston,  under  the 
current  formula.  WTCB  will  propose  that  at  least  50 
percent  of  these  funds  be  reserved  for  a  program  to 
provide  low-interest  home  improvement  loans  to  South 
Boston  residents.  The  balance  of  the  funds  could  be 
provided  to  the  Neighborhood  Housing  Trust  for  creating 
affordable  housing  throughout  the  City. 

Tax  Revenue  Benefits; 

The  WTCB  project  will  generate  new  direct  annual  tax  revenues  of 
approximately  $4.3  million  for  the  City  of  Boston.  In  addition, 
sales  and  hotel  occupancy  taxes  will  be  generated  for  the 
Commonwealth.   The  annual  tax  revenues  are  itemized  as  follows: 
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o   city  of  Boston  Real  Estate  Taxes: 

WTC  East/Hotel/West  $3,800,000 

o  City  Hotel  Occupancy  Taxes  $500,000 

o  State  Hotel  Occupancy  Taxes  $750,000 

o  State  Sales  Taxes  $1,000,000 

Public  Amenities  and  Maritime  Related  Benefits; 

o  The  WTCB  project,  with  Massport,  will  provide  for  the 
design  and  construction  of  a  public  landscaped  open 
space  along  the  Northern  Avenue  waterfront  at  the  corner 
of  D  Street.  This  1.3  acre  public  square  will  provide 
an  excellent  location  for  accommodating  seaport-related 
activities  such  as  a  proposed  open  air  seafood  market, 
as  well  as  providing  an  area  for  viewing  the  Boston  Fish 
Pier,  the  public  WTCB  docking  area  at  the  Commonwealth 
Pier,  and  various  harbor  activities  and  events. 

o  The  WTCB  project  will  provide  a  minimum  of  4,000  square 
feet  of  day  care  facilities  as  part  of  the  development. 
The  proponent  will  make  a  contribution  of  $120,000  to 
support  neighborhood  day  care  centers  prior  to  the 
completion  of  the  WTCB  facilities. 

o  WTCB  will  provide  a  10  percent  reduction  in  conference 
and  meeting  room  fees  to  South  Boston-based  non-profit 
organizations  and  to  maritime-related  associations  for 
events  held  at  the  World  Trade  Center. 

o  WTCB  will  initiate  creation  of  the  Seaport  Association, 
a  non-profit  organization  that  will  promote  the  public 
and  business  activities  in  the  Fort  Point/Northern 
Avenue  "Seaport  District,"  enhance  the  maritime 
character  of  the  area,  and  improve  communication 
channels  regarding  the  many  public  transportation  and 
infrastructure  projects  scheduled  to  occur  in  the  area. 
Initial  discussions  have  begun  with  area  property 
owners,  businesses,  and  non-profit  entities  to  establish 
the  Seaport  Association. 

o  Exhibits  will  be  developed  and  displayed  in  the  lobbies 
and  public  areas  of  the  WTCB  facilities  explaining  the 
status  and  details  of  the  major  public  projects  underway 
or  scheduled  for  the  area.  Examples  include  an  exhibit 
focusing  on  the  Third  Harbor  Tunnel/Seaport  Access  Road; 


explaining  design  and  construction  schedules,  project 
descriptions,  construction  techniques,  etc- ;  and  other 
exhibits  covering  the  Boston  Harbor  clean-up,  MBTA  South 
Boston  Piers  Transitway,  and  the  Boston  Harbor  water 
shuttle  network. 

o  WTCB  will  work  with  the  Fort  Point  Arts  Community,  Inc. 
to  arrange  for  regular  exhibits  of  its  members'  work  to 
be  displayed  prominently  in  the  WTCB  hotel  and  office 
public  lobbies  and  in  the  exhibition  and  conference 
center  public  areas. 

o  The  WTCB  project  will  generate  revenues  for  Massport 
through  the  provision  of  lease  payments.  These  revenues 
will  provide  Massport  with  monies  to  fund  its  maritime 
and  port  activities. 

o  The  proponent  will  undertake  several  new  activities  to 
further  enhance  the  maritime  character  of  the  area 
surrounding  the  project.   These  include: 

-  Funding  and  creation  of  a  new  "Boston  Harbor  Guide 
to  Ferries  and  Excursions"  in  conjunction  with  The 
Boston  Harbor  Association. 

-  Development  of  public  viewing  areas  on  the  viaduct 
plaza  equipped  with  telescopes  and  visual  displays 
depicting  current  points  of  interest  as  well  as 
historic  descriptions  of  the  development  of  the 
South  Boston  waterfront. 

-  Establishment  of  a  reduced  docking  charge  for 
pleasure  craft  landing  at  the  WTCB  public  dock  and 
patronizing  area  restaurants,  shops  and  other 
public  attractions. 

-  Creation  and  erection  of  an  exhibit  within  the 
project,  that  will  showcase  maritime-related 
products  manufactured  by  Massachusetts  firms. 

-  Creation  of  an  annual  Seaport  Festival  for  the 
area,  which  will  feature  tours  and  exhibits 
highlighting  the  maritime  character  of  the  area, 
and  will  include  food  booths  offering  the  products 
of  area  seafood  restaurants  and  retailers. 
Planning  for  the  first  festival  in  1991  is 
underway  . 

-  WTCB  will  initiate  and  explore  with  the  new 
Seaport  Association  the  potential  for  the  creation 
of  a  weekly  open-air  seafood  market,  similar  to 
the  Haymarket  produce  market  in  Boston's  North 
End.  The  WTCB  proponent  will  provide  funding  for 
the  purchase  of  pushcarts  for  local  fish  vendors. 


The  leasing  program  for  the  WTCB  office  buildings 
will  include  special  efforts  to  market  space  to 
maritime-related  firms  and  associations. 


Transportation  and  Transit  Improvements; 

o  Shuttle  Bus  System  -  The  vnrCB  will  continue  to  provide 
and  expand  upon  what  is  already  one  of  Boston's  most 
extensive  private  shuttle  bus  systems.  The  expanded 
system  will  carry  8,200  total  daily  passengers  at  the 
completion  of  the  full  Northern  Avenue  PDA  development. 

o  South  Boston  Transitway  Funding  -  The  proponent  will 
participate  on  a  fair  share  basis  in  the  funding  of  the 
MBTA  South  Boston  Piers  Transitway  through  the  mechanism 
determined  most  appropriate  by  all  parties,  including 
the  proponent,  area  landowners.  Executive  Office  of 
Transportation  and  Construction  (EOTC) ,  Massachusetts 
Bay  Transit  Authority  (MBTA) ,  Massport,  Boston 
Transportation  Department  (BTD)  and  Urban  Mass  Transit 
Administration  (UMTA) ,  and  enacted  through  a  public 
decision-making  process.  In  addition,  the  WTCB  will 
take  the  lead  in  forming  a  non-profit  entity  that  will 
explore  and  promote  public/private  funding  scenarios  for 
the  Transitway  project. 

o  WTCB  Marine  Terminal/North  Station  Water  Shuttle  -  The 
proponent  will  take  financial  responsibility  for  the 
design  and  construction  of  the  WTCB  Marine  Terminal,  in 
order  to  encourage  the  establishment  of  a  WTCB/North 
Station  Water  Shuttle  route.  This  facility  will  operate 
in  conjunction  with  a  North  Station  Terminal,  to  be 
constructed  by  others.  WTCB  will  construct  its  terminal 
upon  completion  of  WTC  East  and  WTC  West,  construction 
of  the  North  Station  Terminal,  and  concurrent  with  the 
establishment  of  the  shuttle  service. 

o  Water  Taxi  -  Through  the  new  Seaport  Association,  WTCB 
will  take  the  lead  in  the  creation  of  a  committee  to 
investigate  the  financial  and  operational  requirements 
of  an  on-demand  water  taxi  service.  WTCB  will  also 
commit  to  purchasing  $25,000  worth  of  water  taxi  service 
in  its  first  year  of  operation. 

o  MBTA  Transitway  Envelope  -  In  cooperation  with  Massport, 
the  WTCB  will  provide  to  the  MBTA  a  construction 
envelope  for  the  Transitway  through  the  lower  levels  of 
the  future  WTC  South,  when  the  building  is  constructed. 
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COOPERATION  AGREEMENT 

FOR 

PLANNED  DEVELOPMENT  AREA  NO. 40 

WORLD  TRADE  CENTER  BOSTON 

AGREEMENT  made  as  of  the  day  of  December,  1990  by  and 

between  the  BOSTON  REDEVELOPMENT  AUTHORITY  (hereinafter  the 
"Authority")  a  body  politic  and  corporate  created  pursuant  to 
Chapter  652  of  the  Acts  of  1960,  as  amended,  acting  in  its 
capacity  as  the  planning  board  for  the  City  of  Boston,  and 
Commonwealth  Flats  Development  Limited  Partnership,  and  its 
successors,  assigns  and  legal  representatives  (hereinafter  the 
"Applicant") ;  the  Authority  and  the  Applicant,  collectively, 
shall  be  referred  to  herein  as  the  parties. 

WHEREAS,  the  Applicant  has  submitted  to  the  Authority  an 
Application  for  a  planned  development  area  designation  pursuant 
to  Article  3,  Section  3-lA.a.  of  the  Boston  Zoning  Code  (the 
"Code")  for  the  area  of  land  located  on  the  southern  side  of 
Northern  Avenue  between  B  Street  and  D  Street,  as  more 
particularly  described  in  Exhibit  A  attached  hereto  (hereinafter 
the  "Project  Site") ;  and 

WHEREAS,  in  furtherance  of  the  Application  for  such 
designation,  the  Applicant  has  submitted  to  the  Authority  the 
Development  Plan  and  Development  Impact  Project  Plan  for  Planned 
Development  Area  No.  40,  a  copy  of  which  is  attached  hereto  as 
Exhibit  B  (hereinafter  the  "Plan") ;  and 


WHEREAS,   the  Plan  was  approved  by  vote  of  the  Authority  on 
December  13,  1990,  after  a  public  hearing  held  on  November  29, 
1990,  notice  of  which  was  published  in  the  Boston  Herald  on 
November  23,  1990.    A  certified  copy  of  such  vote  is  attached  to 
Exhibit  B. 

WITNESSETH,  that  in  consideration  of  the  mutual  covenants 
and  agreements  herein  contained,  the  parties  agree  as  follows: 

1.  ZONING  DESIGNATION.   The  Authority  shall  petition  the 
Zoning  Commission  of  the  City  of  Boston  (hereinafter  the  "BZC") 
on  behalf  of  the  Applicant  to  designate  the  Project  Site  as  a 
Planned  Development  Area  (hereinafter  the  "PDA")  under  the  Code 
and  the  Authority  shall  support  the  adoption  of  the  PDA  for  the 
Project  Site  before  the  BZC.   Prior  to  completion  of  all  of  the 
buildings  to  be  constructed  in  the  Project  and  so  long  as  the 
Applicant  or  its  successors  in  title  are  proceeding  with  the 
Project  substantially  in  compliance  with  the  schedule  set  forth 
in  the  Plan,  the  Authority  shall  not  submit  any  other  petition  to 
the  BZC  requesting  any  changes  to  the  PDA  zoning  designation  for 
the  Project  Site  without  the  prior  written  approval  of  the 
Applicant. 

2.  PLANNING  AND  DESIGN  CONSISTENCY.   The  Applicant  shall 
continue  to  plan  and  design  the  Project  Site  in  a  manner 
consistent  with  the  Plan. 

3.  ARTICLE  31.   Pursuant  to  the  Development  Review 
requirements  of  Article  31  of  the  Code,  the  Scoping  Determination 
dated  February  14,  1990,  and  the  Preliminary  Adequacy  Determina- 


tion  dated  October  30,  1990,  the  Applicant  submitted  the  Final 
Project  Impact  Report  (hereinafter  the  "FPIR")  for  the  Project  to 
the  Authority  on  November  20,  1990.   Notice  of  such  submission 
was  published  in  the  Boston  Herald  on  November  26,  1990.   The 
Authority  shall  make  an  Adequacy  Determination  on  the  FPIR  in  a 
timely  manner  in  accordance  with  the  provisions  of  Article  31  and 
the  Applicant  shall  not  obtain  a  building  permit  for  any  building 
comprising  the  Project  until  such  Adequacy  Determination  is  made. 
The  Authority  shall  use  diligent  efforts  to  cause  issuance  of  the 
Adequacy  Determination  on  or  before  January  15,  1991.   Further, 
the  Applicant  shall  not  obtain  a  building  permit  for  any  building 
comprising  the  Project  until  it  provides  to  the  Authority  any 
additional  information  required  by  the  Adequacy  Determination, 
and  complies  with  any  other  requirements  of  the  Adequacy 
Determination  provided  that  such  requirements  are  within  the 
breadth  of  the  Scoping  Determination  as  it  may  have  been  modified 
by  the  Preliminary  Adequacy  Determination. 
4.    BRA  DESIGN  REVIEW. 

A.    The  design  review  process  (hereinafter  the  "Design 
Review  Process")  required  by  the  Plan  to  be  observed  by  the 
parties  shall  be  as  set  forth  in  the  Authority's  "Development 
Review  Procedures"  dated  1985,  as  revised  in  1986  (hereinafter 
the  "Development  Review  Procedures") .   Capitalized  terms  used  and 
not  defined  herein  shall  have  the  meanings  ascribed  to  them  in 


the  Development  Review  Procedures.   The  Authority  shall  perform 
its  functions  under  the  Development  Review  Procedures  and  the 
Design  Review  Process  promptly  and  with  all  reasonable  dispatch. 

B.  The  Authority  hereby  acknowledges  that  the 
schematic  plans  and  drawings  (hereinafter  the  "PDA  Schematic 
Submissions")  submitted  by  the  Applicant  as  part  of  the  Plan  and 
listed  in  Exhibit  C  to  the  Plan  satisfy  any  and  all  submission 
requirements  of  the  Schematic  Review  requirements,  "Phase  1 
Submission",  under  the  Development  Review  Procedures  and  the 
requirements  for  Development  Plan  approval  under  the  Authority's 
"Zoning  Procedures  for  Master  Plan/PDA"  dated  1986. 

C.  The  only  further  submissions  to  the  Authority 
required  under  the  Development  Review  Procedures  consist  of 
Design  Development  Submissions  (referred  to  as  the  "Phase  II 
Submission"  under  the  Development  Review  Procedures)  and  Contract 
Document  Submissions  (referred  to  as  the  "Phase  III  Submission" 
under  the  Development  Review  Procedures) .   The  Authority  shall 
notify  the  Applicant  of  its  approval  or  disapproval  of  each  such 
submission  within  fifteen  (15)  business  days  after  receipt 
thereof.   Any  such  submission  shall  be  deemed  approved  if  the 
Authority  fails  to  so  disapprove  or  to  give  its  reasons  for 
disapproval  within  fifteen  (15)  days  after  receipt  thereof. 

D.  Throughout  the  Design  Review  Process  described 
herein,  it  shall  be  the  Applicant's  responsibility  to  notify  the 
Authority  of  proposed  material  changes  in  design  or  materials 
from  previously  approved  submissions  which  affect  interior  public 


spaces,  including  lobbies,  open  spaces,  streetscape  improvements, 
landscaping,  roof scapes,  and  exterior  features  of  buildings  and 
structures  (other  than  refinements  of  details  generally 
consistent  with  such  previously  approved  submissions) ,  and  to 
obtain  approval  from  the  Director  of  the  Authority  prior  to 
incorporating  them  into  the  drawings  and  specifications  for  the 
Project.   The  Authority  shall  notify  the  Applicant  of  its 
approval  or  disapproval  (and  the  reasons  therefor  in  the  case  of 
disapproval)  of  each  such  proposed  material  change  within  fifteen 
(15)  business  days  after  receipt  thereof.   Any  such  proposed 
material  change  shall  be  deemed  approved  if  the  Authority  fails 
to  disapprove  or  to  give  its  reasons  for  disapproval  within  five 
(5)  days  of  receipt  thereof. 

E.    The  Authority  may  waive  such  of  its  procedures  and 
requirements  as  it  deems  appropriate. 

5.    PERMITS  AND  LICENSES.   The  Authority  shall  informally 
advise  the  Applicant  concerning,  and  shall  actively  cooperate 
with  and  publicly  support,  the  Applicant's  efforts  to  obtain  from 
the  appropriate  municipal,  state  and  federal  bodies  and  agencies, 
all  such  permits,  licenses  and  approvals  and  exceptions, 
variances,  special  orders  and  other  departures  from  the  normal 
application  of  the  applicable  zoning  and  building  codes  and  other 
ordinances  and  statues  which  may  be  necessary  or  convenient  in 
order  to  carry  out  the  development  of  the  Project  in  the  most 
expeditious  and  reasonable  manner  in  accordance  with  the  Plan. 


6.    COMPLETION  OF  PHASES.   The  buildings,  structures,  and 
improvements  contemplated  by  the  Plan,  or  any  applicable  phase 
thereof,  shall  be  deemed  completed  when  the  Applicant  has 
substantially  completed  construction  of  the  exteriors  of  the 
same,  the  public  lobbies,  entrances,  arcades,  interior  public 
spaces,  open  spaces,  landscaping,  and  street  improvements  all  in 
substantial  accordance  with  the  phasing  plan  specified  in  the 
Plan  and  approved  construction  documents  and  the  same  are 
substantially  ready  for  occupancy,  except  for  (i)  minor  items  of 
work  and  adjustment  of  equipment  and  fixtures  which  can  be 
completed  after  occupancy  has  occurred,  viz.,  so-called  punchlist 
items,  (ii)  landscaping  and  other  similar  work  which  cannot  then 
be  completed  because  of  climatic  conditions,  and  (iii)  with 
respect  to  office,  retail  and  other  tenant  space,  items  of  work 
normally  left  for  completion  pursuant  to  the  requirements  of 
specific  occupancy  agreements  and  interior  work  to  be  performed 
to  tenants'  specifications. 

In  order  to  ensure  the  timely  completion  of  mitigation 
measures  and  public  improvements  and  the  satisfaction  of  other  of 
the  Applicant's  obligations  with  respect  to  each  phase,  the 
following  provisions  shall  apply.   The  Applicant  shall  not  be 
entitled  to  a  certificate  of  occupancy  with  respect  to  any 
building  or  improvement  in  a  given  phase,  other  than  with  respect 
to  those  areas  intended  for  use  by  the  general  public,  until  the 
Applicant  shall  have  completed  or  satisfied  the  following  with 
respect  to  such  phase: 


r 
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(i)       All  transportation  mitigation  measures  in  the 
nature  of  capital  improvements  and  funding 
for  capital  improvements  required  in  the 
Transportation  Access  Plan  Agreement  (as  that 
term  is  used  in  Section  9  hereof)  or  the 
Plan,  to  be  completed  prior  to  or  as  of  the 
completion  of  said  phase; 

(ii)      All  improvements  and  structures  intended  for 
use  by  the  general  public,  including  without 
limitation,  on-site  and  off-site  streetscape 
improvements  and  interior  and  exterior  public 
spaces,  identified  by  the  Plan  as  part  of 
said  phase; 

(iii)     All  monetary  obligations  of  the  Applicant  as 
required  by  the  DIP  Agreement  and  this 
Agreement  to  be  paid  as  of  or  prior  to  the 
completion  of  said  phase. 

The  foregoing  shall  not  apply  to  actions  that  cannot  be 
taken  or  obligations  that  cannot  be  satisfied  for  reasons  beyond 
the  Applicant's  reasonable  control  (except  that  financial 
inability  on  the  part  of  the  Applicant  shall  not  excuse 
performance  in  any  event) .   Further,  in  lieu  of  completing  a 
specific  improvement  or  improvements  the  Applicant  may  notify  the 


Authority  not  later  than  thirty  (30)  days  before  the  date  on 
which  it  applies  for  a  certificate  of  occupancy  that  it  cannot 
reasonably  complete  said  improvement (s)  prior  to  said  application 
and  that  it  agrees  to  construct  and  complete  said  improvement ( s ) 
with  all  reasonable  diligence  thereafter.   Concurrently  with  such 
notice,  the  Applicant  shall  place  in  escrow  with  the  Authority 
funds  equal  to  one  hundred  fifty  percent  (150%)  of  the  reasonable 
estimated  full  cost  of  completing  said  improvement ( s ) ,  subject  to 
the  agreement  that,  if  the  Applicant  fails  to  complete  said 
improvement (s)  with  reasonable  diligence  or,  in  any  event,  within 
one  (1)  year  (or  other  such  period  of  time  reasonably  estimated 
to  be  required  to  complete  said  improvement (s) )  after  the  date  of 
said  notice,  the  Authority  may  cause  said  improvements  to  be 
completed  and  apply  said  escrowed  funds  to  such  purpose.   Any 
escrowed  funds  unused  as  of  the  completion  of  said  improvement (s) 
shall  be  returned  promptly  to  the  Applicant  without  interest.   If 
the  actual  cost  of  completing  said  improvement (s)  exceeds  the 
amount  of  the  escrowed  funds,  the  Applicant  shall  promptly 
reimburse  the  Authority  for  the  difference  upon  presentation  of 
an  invoice  therefor.   The  escrowed  amount  and  the  form  of  the 
escrow  "agreement  shall  be  subject  to  the  Authority's  approval, 
which  it  shall  not  unreasonably  withhold  or  delay. 

If,  pursuant  to  the  foregoing,  the  Applicant  shall  not  be 
entitled  to  a  certificate  of  occupancy,  the  Authority  may  submit 
a  request  to  the  Department  of  Inspectional  Services  that  it 
withhold  said  certificate  of  occupancy.   If  the  Department  of 
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Inspectional  Services  issues  said  certificate  of  occupancy 
notwithstanding  the  Authority's  request,  then  the  Applicant 
hereby  agrees  that  it  shall  not  cause  or  permit  the  buildings  or 
improvements  (other  than  areas  intended  for  use  by  the  general 
public)  covered  by  said  certificate  of  occupancy  to  be  used  or 
occupied,  except  for  construction-related  purposes,  until  the 
Authority  notifies  the  Applicant  in  writing  that  it  has  withdrawn 
such  request.   The  Authority  shall  promptly  so  notify  the 
Applicant  upon  the  Applicant's  fulfillment  of  the  conditions  for 
the  issuance  of  said  certificate  of  occupancy,  as  set  forth 
above.   The  foregoing  shall  be  without  limitation  or  prejudice  to 
any  conditions  or  requirements  that  may  be  imposed  by  the 
Department  of  Inspectional  Services  in  connection  with  such 
certificate  of  occupancy. 

7.    DEVELOPMENT  IMPACT  PROJECT  CONTRIBUTIONS. 
DIP  Contribution 

As  required  by  Section  26A-3  of  the  Code,  the  Applicant  is 
concurrently  herewith  entering  into  a  DIP  Agreement  with  the 
Authority  and  shall,  assuming  there  is  no  change  in  the 
Applicant's  obligations  under  the  DIP  Agreement,  make  a  DIP 
Contribution  in  the  amount  of  approximately  five  million  nine 
hundred  and  fifty  thousand  dollars  ($5,950,000),  as  more 
particularly  set  forth  in  the  DIP  Agreement.   The  Applicant 
anticipates  utilizing  the  Housing  Contribution  Grant  in  making 
such  contribution,  as  more  fully  described  in  the  DIP  Agreement. 


Jobs  Contribution 

As  required  by  Section  26B-3  of  the  Code,  the  Applicant 
shall  also  make  a  Jobs  Contribution  Grant  in  the  amount,  assuming 
there  is  no  change  in  the  Applicant's  obligations  under  the  DIP 
Agreement,  of  approximately  one  million  one  hundred  and  ninety 
thousand  dollars  ($1,190,000),  as  more  particularly  set  forth  in 
the  DIP  Agreement.   A  program  to  be  funded  from  the  Jobs 
Contribution  Grant  for  recruiting  Boston  residents,  minorities, 
women  and  residents  of  the  South  Boston  neighborhood  for  both 
construction  and  permanent  jobs  will  ensure  that  benefits  flow  to 
those  most  in  need  of  employment  opportunities. 
Changes  in  DIP  Formula 

For  purposes  of  this  Paragraph  7,  the  terms  "First 

Building",  "Second  Building"  and  "Third  Building"  shall  ref^r  to 

the  three  buildings  comprising  the  Project  according  to  the  order 

in  which  building  permits  are  issued  for  the  start  of  Substantial 

Construction  (as  that  term  is  defined  in  the  DIP  Agreement)  for 

each  such  building) .   The  amount  of  the  Housing  Contribution 

Grant  and/or  the  Jobs  Contribution  Grant  for  the  Second  Building 

shall  be  adjusted  downward  fbut  not  upward)  in  the  event  of  any 

A 

change  in  the  formula  (amount  or  rate  of  payment)  for  the 
calculation  of  the  Housing  Contribution  Grant  and/or  the  Jobs 
Contribution  Grant  as  may  be  adopted  in  accordance  with  the 
provisions  of  Articles  26A  and  26B  of  the  Code  prior  to  the 
issuance  of  a  building  permit  for  the  start  of  Substantial 
Construction  on  the  Second  Building  provided  that  such  permit  is 
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issued  on  or  before  January  1,  1994.   The  amount  of  the  Housing 
Contribution  Grant  and/or  the  Jobs  Contribution  Grant  for  the 
Third  Building  shall  be  adjusted  downward  or  upward  in  the  event 
of  any  change  in  the  formula  (amount  or  rate  of  payment)  for  the 
calculation  of  the  Housing  Contribution  Grant  and/or  the  Jobs 
Contribution  Grant  as  may  be  adopted  in  accordance  with  the 
provisions  of  Articles  26A  and  26B  of  the  Code  prior  to  the 
issuance  of  a  building  permit  for  the  start  of  Substantial 
Construction  on  the  Third  Building.   Although  the  foregoing 
provisions  of  this  Paragraph  7  are  intended  to  be  self-operative, 
the  parties  hereby  agree  to  cooperate  in  taking  such  steps, 
whether  by  amendment  to  the  Plan,  this  DIP  Agreement  or 
otherwise,  as  may  reasonably  be  requested  by  either  party  from 
time  to  time  to  implement  the  intention  of  this  Paragraph  7.   The 
provisions  of  this  Paragraph  7  shall  not  be  applicable  to  the 
First  Building. 

8.    PUBLIC  BENEFITS 

In  the  Plan,  the  Applicant  has  provided  a  description 
of  public  benefits  and  improvements  related  to  the  Project  in 
addition  to  the  Development  Impact  project  Contributions  and 
transportation  mitigation  measures  more  particularly  described 
herein.   The  Applicant  has  also  provided  a  description  in  the 
Plan  of  the  phase  of  the  Project  in  which  each  public  improvement 
is  included. 
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Day  Care  Facilities 

The  Developer  will  provide  space  for  new  day  care  facilities 
and  a  contribution  to  the  Day  Care  Trust  (as  such  term  is  defined 
in  the  Plan)  in  an  amount  and  in  accordance  with  the  schedule 
specified  in  Section  XIII  of  the  Plan  in  satisfaction  of  the 
requirements  of  proposed  Article  42E  of  the  Code. 
Streetscape  and  Open  Space  Improvements 

The  Project  will  include  the  construction  of  various 
streetscape  and  open  space  improvements  including  a  public 
landscaped  open  space  area  at  the  intersection  of  Northern  Avenue 
and  D  Street,  Viaduct  Plaza  which  will  provide  public  viewing 
areas  and  Seaport  Lane,  a  pedestrian  way  and  service  drive,  all 
as  more  particularly  described  in  the  Plan. 
Facilities  of  Public  Accommodation 

The  Developer  will  provide  space  for  Facilities  of  Public 
Accommodation  in  an  amount  and  in  accordance  with  the  schedule 
specified  in  Section  XIII  and  Exhibit  G  of  the  Plan  in 
satisfaction  of  the  requirements  of  proposed  Article  42E  of  the 
Code. 

9.    TRANSPORTATION .   The  Applicant  shall,  prior  to 
obtaining  final  design  review  under  the  Design  Review  Process  for 
construction  of  the  first  building  in  the  Project,  enter  into  a 
Transportation  Access  Plan  Agreement  with  the  Boston 
Transportation  Department  ("BTD")  to  mitigate  any  adverse 
transportation  impacts  identified  in  the  FPIR.   It  is  the 
Applicant's  intent,  subject  to  further  negotiation  with  the  BTD, 
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that  the  Transportation  Access  Plan  Agreement  shall  obligate  the 
Applicant  to  undertake  the  following  and  other  mitigation 
actions:   (i)  Implementation  of  an  on-site  demand  reduction/ 
management  program  which  will  include  the  hiring  of  a 
Transportation  Coordinator  who  will  be  responsible  for 
information  dissemination  to  tenants  and  the  coordination  of  all 
transportation  programs;  (ii)  Creation  of  a  Transportation 
Management  Association  for  the  Fort  Point  Waterfront  District  to 
provide  a  mechanism  for  the  coordination  of  individual 
transportation  programs  among  the  large  number  of  public  and 
private  interests  in  the  area;  (iii)  Expansion  by  the  time  of  the 
completion  of  the  Project,  of  the  existing  WTCB  Bus  Shuttle 
System  from  the  current  operation,  which  carries  approximately 
3,200  riders  per  day,  to  one  capable  of  carrying  approximately 
8,600  riders  per  day.   This  system  will  provide  direct 
connections  to  South  Station  (Red  Line,  express  buses  and 
commuter  rail) ,  State  Street  and  Haymarket  Stations  (Orange  Line, 
Blue  Line,  and  Green  Line) ;  and  (iv)  Contribution  of  a  fair-share 
amount  to  the  improvement  of  the  existing  intersection  at 
Congress  Street/Sleeper  Street  and  the  proposed  intersections  at 
Summer  Street/E  Street  Extension,  Northern  Avenue/Seaport  Lane 
and  Northern  Avenue/re-aligned  B  Street,  based  on  a  formula  to  be 
developed  by  the  BTD  in  consultation  with  the  Applicant.   It  is 
intended  that  such  formula,  which  cannot  be  determined  until  the 
completion  of  additional  planning  studies  of  the  area  street 
network,  will  reflect  the  relative  contribution  of  WTCB  traffic 
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to  the  needed  improvements.   Current  estimates  establish  this 
fair-share  amount  at  one  hundred  thousand  dollars  ($100,000). 

10.  BOSTON  RESIDENTS  CONSTRUCTION  EMPLOYMENT  PLAN.   Prior 
to  obtaining  a  building  permit  for  construction  of  the  first 
building  in  the  Project,  the  Applicant  shall  execute  a  Boston 
Residents  Construction  Employment  Plan,  consistent  with  the 
requirements  of  the  Boston  Residents  Jobs  Policy  established  by 
Chapter  30  of  the  Ordinances  of  1983  and  the  Mayor's  Executive 
Order  Extending  the  Boston  Residents  Jobs  Policy,  dated,  July  12, 
1985  and  reasonably  satisfactory  to  the  Mayor's  Office  of  Jobs 
and  Community  Services  which  Employment  Plan  shall  set  forth  in 
detail  the  Applicant's  plans  to  ensure  that  its  general 
contractor,  and  those  engaged  by  said  general  contractor  for 
construction  of  the  Project  on  a  craft-by-craft  basis,  use  best 
efforts  to  meet  the  following  Boston  Residents  Construction 
Employment  Standards:   (1)  at  least  fifty  (50%)  percent  of  the 
total  employee  worker  hours  in  each  trade  shall  be  by  bona  fide 
Boston  residents;  (2)  at  least  twenty-five  (25%)  percent  of  the 
total  employee  worker  hours  in  each  trade  shall  be  by  minorities; 
and  (3)  at  least  ten  (10%)  percent  of  the  total  employee  worker 
hours  in  each  trade  shall  be  by  women.   Said  Employment  Plan 
shall  include  provisions  for  monitoring,  compliance  and 
sanctions.   Worker  hours  as  defined  in  said  Employment  Plan, 
shall  include  on-the-job  training  and  apprenticeship  positions. 

11.  EMPLOYMENT  OPPORTUNITY  PLAN.   Prior  to  obtaining  the 
building  permit  for  the  first  building  in  the  Project,  the 
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Applicant  shall  execute  a  Memorandum  of  Understanding  and  a  First 
Source  Agreement  in  connection  with  the  Project  reasonably 
satisfactory  to  the  Mayor's  Office  of  Jobs  and  Community 
Services.   The  Memorandum  of  Understanding  shall  include  an 
Employment  Opportunity  Plan  which  represents  the  Applicant's  good 
faith  efforts  to  provide  that  fifty  (50%)  percent  of  certain 
employment  opportunities  created  by  the  Project  will  be  made 
available  to  Boston  Residents.   The  First  Source  Agreement  with 
the  Mayor's  Office  of  Jobs  and  Community  Services  shall  provide 
for  the  Applicant  to  use  the  services  of  the  Private  Industry 
Council  sponsored  "Boston  for  Boston"  placement  office  employment 
referral  before  embarking  on  a  general  recruitment  effort  to  fill 
entry-level  positions  within  the  Project. 

12.  LATE  PAYMENTS.   In  the  event  the  Applicant  fails  to 
make  any  monetary  payment  required  by  this  Agreement  within 
thirty  (30)  calendar  days  of  the  date  due,  the  Applicant  shall 
pay  interest  thereon  at  the  rate  of  1.5%  per  month  for  the  period 
commencing  on  thirty-first  after  such  payment  was  due  and  ending 
on  the  date  full  payment  is  made. 

13.  BINDING  AGREEMENT.   This  Agreement  is  binding  upon  and 
enforceable  against,  and  inures  to  the  benefit  of,  the  parties 
and  their  successors,  assigns  and  legal  representatives 
(including,  without  limitation,  any  successor  owner  or  owners  of 
the  improvements  on  the  Project  Site) .   The  Applicant  shall  have 
the  right  to  transfer  or  assign  its  rights  and  interest  in  all  or 
a  portion  of  the  Project  Site  and  under  this  Agreement  to  a 
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successor  in  interest  provided  that  such  successor  assumes  the 
obligations  of  the  Applicant  hereunder.   For  so  long  as  any 
obligations  of  the  Applicant  hereunder  shall  remain  outstanding, 
the  Applicant  shall  provide  to  the  Authority  prior  written  notice 
of  any  sale  or  transfer  of  the  right  to  construct  the  Project  or 
any  portion  thereof  if  prior  to  the  completion  thereof,  which 
notice  shall  include  the  name  and  address  of  the  successor  to  the 
Applicant  hereunder  and  a  copy  of  the  instrument  pursuant  to 
which  the  Applicant  will  assign  such  rights  to  such  successor  and 
such  successor  will  assume  the  obligations  of  the  Applicant 
hereunder.   No  holder  of  a  mortgage  on  any  or  all  of  the 
buildings,  phases,  or  portions  of  the  Project  or  the  Project 
Site,  as  the  case  may  be,  shall  be  liable  to  perform,  or  be 
liable  in  damages  for  failure  to  perform,  any  of  the  obligations 
of  the  Applicant  hereunder  unless  and  until  such  mortgage  holder 
acquires  title  to  the  applicable  buildings,  phase,  or  portion  of 
the  Project  or  Project  Site  by  foreclosure  or  deed  in  lieu  of 
foreclosure  and  in  such  instance,  such  mortgage  holder's 
liability  shall  be  limited  as  set  forth  in  Section  14  below. 
14.   PERSONAL  LIABILITY.   Neither  the  Applicant  nor  any 
trustee,  beneficiary,  partner,  stockholder,  manager,  officer, 
director,  agent  or  employee  of  the  Applicant  or  its  successors 
and  assigns  (including,  without  limitation,  mortgagees)  shall  be 
personally  or  individually  liable  under  this  Agreement  beyond  its 
or  their  interest  in  the  Project  or  portion  thereof,  as  the  case 
may  be,  nor  shall  it  or  they  be  answerable  or  liable  in  any 
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equitable  proceeding  or  order  beyond  the  extent  of  its  or  their 
interest  in  the  Project,  or  portion  thereof  as  the  case  may  be, 
but  this  Section  14  shall  not  prohibit  or  limit  an  action  seeking 
an  injunction  or  similar  remedy  for  specific  enforcement  of  the 
Applicant's  obligations  under  this  Agreement.   Furthermore,  but 
without  limiting  the  foregoing,  liability  arising  under  this 
Agreement  in  connection  with  a  particular  building  shall  be 
limited  to  the  interest  of  the  Applicant  or  its  successors  or 
assigns  (including,  without  limitation,  mortgagees)  in  such 
building.   In  illustration,  but  not  in  limitation  of  the 
foregoing,  if  separate  successors  to  the  Applicant  (including, 
without  limitation,  mortgagees)  each  own  one  of  the  buildings, 
then  the  owner  of  one  building  shall  have  no  liability  under  this 
Agreement  in  connection  with  the  other  buildings  and  vice  versa. 

15.   LIMITED  UNDERTAKING.   Nothing  in  this  Agreement  shall 
be  construed  as  an  undertaking  by  the  Applicant  to  construct  or 
complete  the  Project.   The  sole  obligation  of  the  Applicant  is  to 
adhere  to  the  Plan  if  a  building  is  undertaken  by  Applicant,  and 
to  fulfill  the  monetary  and  other  obligations  attributable  to  any 
building  so  undertaken,  as  set  forth  in  this  Agreement  or  other 
agreements  executed  by  the  parties  in  connection  with  the 
Project.   No  default  with  respect  to  a  given  building  under  said 
Agreements,  shall  be  deemed  to  affect  any  approval  or  permission 
given  by  the  Authority  with  respect  to  any  other  building  for 
which  construction  is  already  completed. 
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16.  REVISIONS  TO  PDA.    If,  in  the  future,  the  Applicant 
shall,  in  its  judgment,  determine  that  it  has  become  infeasible 
to  proceed  with  the  whole  or  a  portion  of  the  Plan,  then  in  such 
case  and  after  substantiation  by  the  Applicant  deemed  adequate  by 
the  Authority  of  the  reasons  for  not  being  able  to  proceed,  the 
Authority  shall  cooperate  with  the  Applicant  to  modify,  alter, 
amend  or  revoke  its  previous  PDA  designation  or  votes  in  order  to 
allow  the  Applicant  the  opportunity  to  reasonably  develop  the 
land  that  it  owns  or  leases.   If  the  parties  acting  in  good  faith 
cannot  agree  as  to  an  appropriate  alteration,  modification  or 
amendment  to  the  Plan,  and  if  the  Applicant  so  requests,  the 
Authority  agrees  to  promptly  take  the  necessary  steps  to  revoke 
the  PDA  designation  for  all  or  the  applicable  portion  of  the 
Project  Site. 

17.  SEVERABILITY.   Each  and  every  agreement  contained  in 
this  Agreement  shall  be  construed  to  be  a  separate  and 
independent  agreement.   If  any  term  or  provision  of  this 
Agreement  of  the  application  thereof  to  any  person  or 
circumstances  shall  to  any  extent  be  invalid  or  unenforceable, 
the  remainder  of  this  Agreement  or  the  application  of  such  terms 
to  persons  or  circumstances  other  than  those  as  to  which  it  is 
invalid  or  unenforceable  shall  not  be  affected  thereby  and  each 
other  term  and  provision  of  this  Agreement  shall  be  valid  and 
shall  be  enforced  to  the  extent  permitted  by  law. 

18.  NOTICES.   All  notices  and  other  communications  under 
this  Agreement  must  be  in  writing  and  must  be  hand  delivered, 
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delivered  by  recognized  overnight  delivery  service,  or  mailed  by 
certified  or  registered  mail,  return  receipt  requested,  to  the 
parties  at  the  following  addresses  or  such  other  addresses  as 
each  may  have  specified  to  the  other  by  such  a  notice: 


Authority: 


with  a  copy  to: 


Applicant: 


with  a  copy  to: 


Boston  Redevelopment  Authority 
Director's  Office 
One  City  Hall  Square 
Boston,  MA   02201 

Boston  Redevelopment  Authority 
Chief  General  Counsel 
One  City  All  Square 
Boston,  MA   02201 

Commonwealth  Flats  Development 

Limited  Partnership 
c/o  The  John  Drew  Company 
World  Trade  Center  Boston 
Commonwealth  Pier 
Boston,  MA   02210 

Sullivan  &  Worcester 

One  Post  Office  Square 

Boston,  MA   02109 

Attention:   Timothy  T.  Hilton,  Esq. 


Any  such  notice  shall  be  deemed  to  have  been  given  when  it 
is  received  or  on  the  date  shown  on  a  receipt  of  the  delivery 
service  stating  that  such  delivery  was  refused  during  normal 
business  hours. 

19.   BRA  APPROVAL.   Whenever  the  consent  or  approval  of  the 
Authority  is  required  hereunder  or  under  the  Development  Review 
Procedures,  such  consent  or  approval  shall  not  be  unreasonably 
withheld  or  delayed,  and  wherever  there  is  a  requirement  that  any 
thing,  act  or  circumstance  shall  be  satisfactory  to  the  Authority 
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or  shall  be  done  and  performed  to  the  Authority's  satisfaction  or 
any  other  requirement  of  similar  import,  the  Authority  covenants 
not  be  unreasonable  with  respect  thereto. 

IN  WITNESS  WHEREOF  the  parties  hereto  have  caused  this 
instrument  to  be  executed  in  their  behalf  by  their  respective 
officers  thereunto  duly  authorized  as  of  the  day  and  year  first 
above  set  forth. 


Approved  as  to  Form: 


Boston  Redevelopment 
Authority 


Chief  General  Counsel 


By: 


Stephen  Coyle,  Director 


Commonwealth  Flats  Development 
Limited  Partnership 

By:   Commonwealth  Flats 

Development  Corporation 


By: 

Its  (Vice)  President 


slater\wtcb\document\coopera4 . agr 
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EXHIBIT  A 

Legal  Description  of  Project  Site 

A  portion  of  lands  now  or  formerly  of  the  Massachusetts  Port 
Authority,  lying  southerly  of  Northern  Avenue,  westerly  of  "D" 
Street  Extension,  northerly  of  Summer  Street,  and  easterly  of  "B" 
Street  Extension,  in  the  City  of  Boston,  Suffolk  County, 
Massachusetts,  more  particularly  described  as  follows; 

Beginning  at  a  point  lying  N61°  19'  13"  W,  one  hundred  fifty  and 
01/100  (150.01)  feet  of  the  point  of  intersection  of  the  southern 
sideline  of  Northern  Avenue  and  the  westerly  sideline  of  "D" 
Street  Extension,  an  80.00  foot  wide  public  easement  as  described 
in  Plan  Book  104  37,  Page  32,  Land  Records  of  the  Suffolk 
Registry,  Suffolk  County,  Massachusetts;  thence 

S28°40'47"W         across  lands  now  or  formerly  of  the 

Massachusetts  Port  Authority  three  hundred 
eighty-nine  and  00/100  (389.00)  feet;  thence 

N61°19*13"W         across  said  lands  five  hundred  and  nineteen 

10/100  (519.10)  feet  to  the  point  of  tangency 
of  a  circular  curve  concave  southerly;  thence 

Southwesterly       across  said  lands  and  along  the  arc  of  said 

curve,  having  a  radius  of  five  hundred 
ninety-five  and  58/100  (595.58)  feet,  a 
distance  of  two  hundred  sixty-eight  and 
89/100  (268.89)  feet  to  the  easterly  line  of 
lands  described  in  Deed  Book  9422,  Page  295, 
Land  Records  of  the  Suffolk  Registry,  Suffolk 
County,  Massachusetts;  thence 

N54°25'33"E         along  said  described  lands  sixty-one  and 

08/100  (61.08)  feet;  thence 

N49''17'19"W         along  said  described  lands  one  hundred 

twenty-two  and  03/100  (122.03)  feet  to  the 
easterly  sideline  of  "B"  Street  Extension  (a 
25.00  foot  wide  private  street);  thence  along 
said  "B"  Street  Extension  the  following  two 
(2)  courses: 

N40°42'41"E         one  hundred  forty-seven  and  97/100  (147.97) 

feet ;  thence 

N29°45'12"E         two  hundred  twenty-three  and  54/100  (223.54) 

feet  to  the  southerly  sideline  of  Northern 
Avenue  (a  100.00  foot  wide  public  street); 
thence 
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S61°19'13"E         along  said  southerly  sideline  eight  hundred 

thirty-six  and  73/100  (836.73)  feet  to  the 
point  of  beginning. 

Containing  332,766+  square  feet,  or  7.639  acres,  more  or  less- 
Said  lands  contain  portions  of  Ramp  Street,  a  50.00  foot  wide 
private  easement  as  described  at  Deed  Book  10437,  Page  24,  and  of 
Viaduct  Street,  a  60.00  foot  wide  private  easement,  as  shown  at 
Plan  Book  104  37,  Page  32,  of  the  Land  Records  of  the  Suffolk 
Registry,  Suffolk  County,  Massachusetts. 
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EXHIBIT  B 
Development  Plan  and  Vote 
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DEVELOPMENT  IMPACT  PROJECT  AGREEMENT 

INCLUDING  PROVISIONS  FOR  THE  JOBS  CONTRIBUTION  GRANT 

FOR  PLANNED  DEVELOPMENT  AREA  NO.  40 

WORLD  TRADE  CENTER  BOSTON 

AGREEMENT,  made  as  of  the  day  of  December,  1990  by  and 

between  the  BOSTON  REDEVELOPMENT  AUTHORITY  (hereinafter  the 
"Authority") ,  acting  on  its  own  behalf  and  as  escrow  agent  for 
the  Neighborhood  Housing  Trust  (hereinafter  defined) ,  as 
contemplated  by  Article  26A  of  the  Boston  Zoning  Code  (the 
"Code")  and  the  Neighborhood  Jobs  Trust  (hereinafter  defined),  as 
contemplated  by  Article  26B  of  the  Code  and  Commonwealth  Flats 
Development  Limited  Partnership  and  its  successors,  assigns  and 
legal  representatives  (hereinafter  the  "Applicant") ;  the 
Authority  and  Applicant,  collectively,  shall  be  referred  to 
herein  as  the  parties. 

WHEREAS,  the  Applicant  proposes  to  construct  three  new 
buildings  containing  a  mix  of  uses,  including,  without 
limitation,  office,  retail,  hotel  and  exhibition  and  conference 
space,  all  as  more  particularly  described  in  the  Development 
Impact  Project  Plan  for  the  Project,  defined  in  Article  1.1, 
below  (hereinafter  the  "Project") ;  and 

WHEREAS,  the  Project  Site  is  comprised  of  approximately 
eight  (8)  acres  of  land  located  on  the  southern  side  of  Northern 
Avenue  between  B  Street  and  D  Street,  as  more  particularly 


described  in  Exhibit  A  attached  hereto  (hereinafter  the  "Project 
Site") ;  and 

WHEREAS,  the  Project  constitutes  a  Development  Impact 
project  as  defined  in  Section  26A-2(1)  of  Article  26A  of  the  Code 
and  Section  26(B) -2(1)  of  Article  26B  of  the  Code;  and 

WHEREAS,  the  Neighborhood  Housing  Trust  (hereinafter  the 
"Housing  Trust")  referred  to  in  Article  26A  of  the  Code  has  been 
created  by  Declaration  of  Trust  dated  November  19,  1985  pursuant 
to  an  Ordinance  Establishing  The  Neighborhood  Housing  Council  on 
May  21,  1986  and  approved  by  the  Mayor  on  July  6,  1986;  and 

WHEREAS,  the  Neighborhood  Jobs  Trust  (hereinafter  the  "Jobs 
Trust")  referred  to  in  Article  263  of  the  Code  has  been  created 

by  Declaration  of  Trust  dated  ,  pursuant  to  an 

Ordinance  establishing  the  Neighborhood  Jobs  Trust  passed  by  the 
City  Council  on  ,  and  approved  by  the  Mayor  on 


NOW,  THEREFORE,  in  consideration  of  the  mutual  covenants  and 
agreements  herein  contained,  the  parties  hereto  agree  as  follows: 

ARTICLE  1.      DEVELOPMENT  IMPACT  PROJECT  PLAN 

1.1   Development  Impact  Project  Plan.   The  parties 
acknowledge  that  the  Applicant  submitted  to  the  Authority  a 
Development  Impact  Project  Plan  (hereinafter  the  "Plan")  attached 
hereto  as  Exhibit  B  and  hereby  incorporated  by  reference,  as 
required  by  Section  26A-3  of  Article  26A  of  the  Code  and  after  a 
public  hearing  held  on  November  29,  1990,  notice  of  which  was 
published  in  the  Boston  Herald  on  November  23,  1990,  the 
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Authority  approved  the  Plan  on  December  13,  1990.   The  Applicant 
will  proceed  with  the  Project  only  in  accordance  with  the  Plan. 
ARTICLE  2.      HOUSING  LINKAGE  PAYMENT 

2.1  Housing  Linkage  Payment.   The  Applicant  shall  be 
responsible,  in  accordance  with  the  terms  of  this  Agreement,  for 
a  Development  Impact  Project  Contribution  (hereinafter  the 
"Housing  Linkage  Payment")  as  such  term  is  defined  in  Section 
26A-2(3)  of  the  Code,  in  the  amount  as  calculated  and  set  forth 
in  Section  2.4  of  this  Agreement.   The  Applicant  may,  at  its 
option,  satisfy  its  obligation  for  the  Housing  Linkage  Payment, 
in  whole  or  in  part,  by  contributing  to  the  creation  of  housing 
units  for  occupancy  exclusively  by  low  and  moderate  income 
residents  of  the  City  of  Boston,  as  described  in  Section  2.2  of 
this  Agreement,  (hereinafter  the  "Housing  Creation  Option"),  or 
by  payments  made  in  accordance  with  Section  2.3  of  this 
Agreement,  (the  "Housing  Payment  Option")  or  by  a  combination  of 
both  the  Housing  Creation  Option  and  the  Housing  Payment  Option. 

2.2  Housing  Creation  Option.   If  the  Applicant  shall 
elect  to  contribute  to  the  creation  of  housing  units  for 
occupancy  exclusively  by  low  and  moderate  income  residents  of  the 
City  of  Boston  in  order  to  satisfy  its  obligation  for  all  or  a 
part  of  the  Housing  Linkage  Payment,  the  Applicant  shall  submit  a 
proposal  in  writing  to  the  Authority  on  or  before  the  Housing 
Linkage  Payment  Date(s) ,  as  defined  in  Section  2.6  of  this 
Agreement.   The  proposal  shall  include  a  description  of  the 
number,  location,  cost  and  design  of  the  housing  units.   Such 
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proposal  shall  be  subject  to  the  approval  of  the  Authority  in 
accordance  with  the  Housing  Creation  Regulations  adopted  by  the 
Authority  and  dated  . 

2.3   Housing  Payment  Option.   If  the  Applicant  shall 
elect  to  contribute  money  payments  under  the  Housing  Payment 
Option  in  satisfaction  of  all  or  a  part  of  the  Housing  Linkage 
Payment,  said  payments  shall  be  paid  to  the  Collector-Treasurer 
as  Managing  Trustee  of  the  Housing  Trust.   The  Applicant  shall 
notify  the  Authority  of  the  delivery  of  such  payments  to  the 
Collector-Treasurer.   The  Collector-Treasurer  as  the  Managing 
Trustee  of  the  Housing  Trust  shall  enforce  the  Applicant's 
election  under  this  Section  2.3  and  shall  collect  any  funds  due 
hereunder.   Delivery  of  Housing  Linkage  payments  to  the 
Collector-Treasurer  pursuant  to  this  Section  2.3  shall  constitute 
full  satisfaction  of  the  Applicant's  obligation  to  make  such 
Payments . 

The  Housing  Linkage  Payments  shall  be  made  in  twelve 
(12)  equal  annual  installments.   The  first  installment  of  the 
Housing  Linkage  Payment  shall  be  due  and  payable  on  the  Housing 
Linkage  Payment  Date(s),  as  defined  in  Section  2.6  of  this 
Agreement,  and  subsequent  installments  shall  be  due  and  payable 
on  the  following  eleven  (11)  anniversary  dates  of  the  Housing 
Linkage  Payment  Date(s).   Any  Housing  Linkage  Payment  installment 
which  has  not  been  paid  by  the  Applicant  within  thirty  (30) 
calendar  days  of  the  due  date  shall  be  subject  to  a  late  charge 
calculated  at  the  rate  of  1.5%  per  month  on  the  overdue  amount. 


Such  late  charge  shall  coininence  on  the  thirty-first  day  after  the 
applicable  due  date  and  terminate  on  the  date  when  the  Collector- 
Treasurer  receives  such  payment. 

2.4   Calculation  of  Housing  Linkage  Payment.   A 
schedule  of  the  anticipated  construction  commencement  and 
construction  completion  dates  for  each  of  the  three  buildings 
comprising  the  Project  is  set  forth  in  Section  VI  of  the  Plan. 
Although  it  is  anticipated  that  the  gross  floor  area  of  the 
Project  (calculated  in  accordance  with  Article  2,    Section  2-1(21) 
of  the  Code,  as  modified  by  the  provisions  of  Article  42E  of  the 
Code) ,  devoted  to  one  or  more  uses  enumerated  in  Table  D  of 
Article  26A  of  the  Code  (hereinafter  the  "Table  D  Uses") ,  will 
exceed  in  the  aggregate  one  hundred  thousand  (100,000)  square 
feet,  the  exact  gross  floor  areas  of  the  three  buildings 
comprising  the  Project  to  be  devoted  to  Table  D  Uses  have  not 
been  finally  established.   Based  upon  the  schematic  plans  for  the 
Project  approved  as  part  of  the  Plan,  it  is  estimated  that  the 
gross  floor  areas  in  the  Project  to  be  devoted  to  Table  D  Uses 
will  be  approximately  one  million  two-hundred  ninety  thousand 
(1,290,000)  square  feet,  including  four  hundred  seventy-five 
thousand  (475,000)  square  feet  in  WTC  East,  two-hundred  thirty- 
five  thousand  (235,000)  square  feet  in  WTC  Hotel  and  five  hundred 
eighty  thousand  (580,000)  square  feet  in  WTC  West.   Based  upon 
the  foregoing  estimate  of  square  footage  devoted  to  Table  D  Uses, 
the  total  amount  of  the  Housing  Linkage  Payment,  calculated  at 
the  rate  of  five  dollars  ($5.00)  per  square  foot  will  be 


approximately  five  million  nine  hundred  and  fifty  thousand 

dollars  ($5,950,000).   If  the  gross  floor  area  (as  defined  in 

Article  2,  Section  2-1(21)  of  the  Code,  as  modified  by  the 

provisions  of  Article  42E  of  the  Code) ,  of  any  building  in  the 

Project  devoted  to  Table  D  Uses,  as  certified  by  the  Project 

Architect  identified  in  the  Plan,  differs  from  the  amount 

estimated  above,  the  amount  of  the  Housing  Linkage  Payment  shall 

be  correspondingly  adjusted  and  this  Agreement  shall  be  amended 

by  incorporating  a  schedule  setting  forth  the  adjusted  amount  of 

the  Housing  Linkage  Payment. 

2.5   Adjustment  of  Housing  Linkage  Payment.   (For 

purposes  of  this  Section  2.5,  the  terms  "First  Building",  "Second 

Building"  and  "Third  Building"  shall  refer  to  the  three  buildings 

comprising  the  Project  according  to  the  order  in  which  building 

permits  are  issued  for  the  start  of  Substantial  Construction  (as 

that  term  is  defined  herein)  for  each  such  building) .   The  amount 

of  the  Housing  Linkage  Payment  for  the  Second  Building  shall  be 

adjusted  downward  (but  not  upward)  in  the  event  of  any  change  in 

A 

the  formula  (amount  or  rate  of  payment)  for  the  calculation  of 
the  Housing  Linkage  Payment  as  may  be  adopted  in  accordance  with 
the  provisions  of  Article  26A  of  the  Code  prior  to  the  issuance 
of  a  building  permit  for  the  start  of  Substantial  Construction  on 
the  Second  Building  provided  that  such  permit  is  issued  on  or 
before  January  1,  1994.   The  amount  of  the  Housing  Linkage 
Payment  for  the  Third  Building  shall  be  adjusted  downward  or 
upward  in  the  event  of  any  change  in  the  formula  (amount  or  rate 
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of  payment)  for  the  calculation  of  the  Housing  Linkage  Payment  as 
may  be  adopted  in  accordance  with  the  provisions  of  Article  26A 
of  the  Code  prior  to  the  issuance  of  a  building  permit  for  the 
start  of  Substantial  Construction  on  the  Third  Building. 
Although  the  foregoing  provisions  of  this  Section  2.5  are 
intended  to  be  self -operative,  the  parties  hereby  agree  to 
cooperate  in  taking  such  steps,  whether  by  amendment  to  the  Plan, 
this  DIP  Agreement  or  otherwise,  as  may  reasonably  be  requested 
by  either  party  from  time  to  time  to  implement  the  intention  of 
this  Section  2.5.   The  provisions  of  this  Section  2.5  shall  not 
be  applicable  to  the  First  Building. 

2.6   Housing  Linkage  Payment  Date.   In  the  event  that 
the  Applicant  commences  substantial  construction  (as  defined 
herein) ,  of  all  three  (3)  buildings  comprising  the  Project 
concurrently,  the  Housing  Linkage  Payment  Date  shall  be  (i)  the 
date  of  the  issuance  of  a  permanent  unconditional  certificate  of 
occupancy  for  the  final  building  to  be  completed  in  the  Project 
or  (ii)  twenty-four  (24)  months  after  the  granting  of  the  first 
building  permit  that  allows  for  substantial  construction, 
whichever  comes  first.   In  the  event  that  the  Applicant  does  not 
commence  substantial  construction  of  the  three  (3)  buildings 
comprising  the  Project  concurrently,  separate  Housing  Linkage 
Payment  Dates  shall  be  established  for  each  individual  building 
as  of  (i)  the  date  of  the  issuance  of  a  permanent  unconditional 
certificate  of  occupancy  for  such  building  or  (ii)  twenty-four 
(24)  months  after  the  granting  of  the  first  building  permit  that 


allows  for  substantial  construction  of  such  building,  whichever 
comes  first.   The  100,000  square  foot  exemption  provided  for  by 
Article  26A,  Section  26A-3.2.(a)  of  the  Code  shall  be  applied  to 
the  first  building  in  the  Project  on  which  substantial 
construction  is  commenced.   For  the  purposes  of  this  Section  2.6, 
demolition  and  surface  site  work  and  improvements  shall  not  be 
considered  substantial  construction  but  the  commencement  of 
excavation,  foundation  and  other  work  shall  constitute 
substantial  construction. 

2.7  Notice  of  Housing  Linkage  Payment.   Upon  execution 
of  this  Agreement,  the  Authority  will  notify  the  Collector- 
Treasurer  as  Managing  Trustee  of  the  Housing  Trust  who  will  be 
responsible  for  requesting  payment  of  the  first  installment  of 
the  Housing  Linkage  Payment.   In  order  to  assist  the  Collector- 
Treasurer  in  coordinating  collection  efforts  with  ISD,  the 
Applicant  shall  submit  to  the  Collector-Treasurer  the  address 
listed  on  any  building  permit  applications  and  the  building 
application  numbers. 

2.8  Non-accrual  of  Housing  Linkage  Payment.   If  a 
building  permit  is  not  granted  for  any  building  comprising  the 
Project,  or  if  construction  of  any  building  is  abandoned  after  a 
building  permit  is  obtained  and  prior  to  commencement  of 
Substantial  Construction,  or  if  a  building  permit  for  any 
building  is  revoked  or  lapses  and  is  not  renewed,  then  the 
Applicant  shall  have  no  responsibility  for  the  Housing  Linkage 
Payment  with  respect  to  such  building,  and  any  installments  of 
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the  Housing  Linkage  Payment  previously  paid  by  the  Applicant  with 
respect  to  such  building  shall  be  credited  against  future  Housing 
Linkage  Payments,  if  any,  due  from  the  Applicant.   If  the 
Applicant  shall  so  abandon  all  or  any  portion  of  a  phase  of  the 
Project  after  a  building  permit  is  obtained,  the  Applicant  shall 
file  with  the  Authority  and  the  Housing  Trust  an  affidavit 
stating  that  the  Project  or  such  portion  of  the  Project  is  so 
abandoned. 

2.9   Credit  Towards  Housing  Linkage  Payment.   If  the 
City  of  Boston  should  hereafter  impose,  assess,  or  levy  any 
excise  or  tax  upon  the  Project,  the  proceeds  of  which  are 
dedicated,  in  whole  or  in  part,  to  the  establishment  of  a  fund 
for  the  purposes  substantially  the  same  as  the  purposes  recited 
in  Section  26A-1  of  Article  26A  of  the  Code,  amounts  payable 
hereunder  by  Applicant  shall  be  credited  against  such  excise  or 
tax;  provided,  however,  that  if  such  crediting  shall  not  be 
legally  permissible  to  satisfy  payment  of  such  tax  or  excise,  the 
obligations  of  the  Applicant  hereunder  shall,  to  the  extent  of 
the  amount  of  such  tax  or  excise,  thereupon  cease  and  be  of  no 
further  force  and  effect. 

ARTICLE  3.      JOBS  CONTRIBUTION  GRANT 

3.1  Jobs  Payment.   The  Applicant  shall  be  responsible, 
in  accordance  with  the  terms  of  this  Agreement,  for  a  Jobs 
Contribution  Grant  (hereinafter  the  "Jobs  Payment")  as  such  term 
is  defined  in  Section  26B-2(3)  3  of  Article  26B  of  the  code,  in 
the  amount  as  calculated  and  set  forth  herein.   The  Applicant 
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may,  at  its  option,  satisfy  its  obligations  for  the  Jobs  Payment 
by  the  creation,  or  by  contributing  to  the  creation,  of  a  job 
training  program  for  workers  who  will  be  employed  on  a  permanent 
basis  in  the  Project  (hereinafter  the  "Jobs  Creation  Option") ,  as 
provided  in  Section  3.2  hereof. 

3.2  Jobs  Creation  Option.   If  the  Applicant  shall 
elect  to  create  or  to  contribute  to  the  creation  of  a  job 
training  program  for  workers  who  will  be  employed  on  a  permanent 
basis  in  the  Project,  then  the  Applicant  shall  submit  a  proposal 
(hereinafter  the  "Jobs  Creation  Proposal")  for  the  Jobs  Creation 
Option  in  writing  to  the  Jobs  Trust.   If  submitted  to  the  Jobs 
Trust  and  approved  by  the  Jobs  Trust  on  or  before  the  Jobs 
Payment  Date(s)  for  such  phase,  as  defined  in  Section  3.6  below, 
and  if  subsequently  duly  performed  in  accordance  with  its  terms 
such  proposal  shall  satisfy  the  Jobs  Payment  requirements  set 
forth  in  Section  3.1  of  this  Agreement. 

3.3  Payment  in  Installments.   If  the  Jobs  Trust  shall 
not  have  approved  a  Jobs  Creation  Proposal  on  or  before  the  Jobs 
Payment  Date(s),  the  Applicant  shall  pay  the  Jobs  Payment  in  two 
equal  annual  installments.   The  first  installment  of  the  Jobs 
Payment  shall  be  due  and  payable  on  the  Jobs  Payment  Date(s)  and 
the  second  installment  shall  be  due  and  payable  on  the  one  year 
anniversary  of  such  Jobs  Payment  Date(s).   The  Jobs  Payment  shall 
be  made  to  the  Collector-Treasurer  of  the  City  as  Managing 
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Trustee  for  the  Jobs  Trust.  Delivery  of  such  Payments  to  the 
Collector-Treasurer  shall  constitute  full  satisfaction  of  the 
Applicant's  obligation  to  make  such  Payments. 

3.4   Calculation  of  Jobs  Payment.   A  schedule  of  the 
anticipated  construction  commencement  and  construction  completion 
dates  for  each  of  the  three  buildings  comprising  the  Project  is 
set  forth  in  Section  VI  of  the  Plan.   Although  it  is  anticipated 
that  the  gross  floor  area  of  the  Project  (calculated  in 
accordance  with  Article  2,  Section  2-1(21)  of  the  Code,  as 
modified  by  the  provisions  of  Article  42E  of  the  Code) ,  devoted 
to  one  or  more  uses  enumerated  in  Table  E  of  Article  2  6B  of  the 
Code  (hereinafter  the  "Table  E  Uses"),  will  exceed  in  the 
aggregate  one  hundred  thousand  (100,000)  square  feet,  the  exact 
gross  floor  areas  of  the  three  buildings  comprising  the  Project 
to  be  devoted  to  Table  E  Uses  have  not  been  finally  established. 
Based  upon  the  schematic  plans  for  the  Project  approved  as  part 
of  the  Plan,  it  is  estimated  that  the  gross  floor  areas  in  the 
Project  to  be  devoted  to  Table  E  Uses  will  be  approximately  one 
million  two  hundred  ninety  thousand  (1,290,000)  square  feet, 
including  four  hundred  seventy-five  thousand  (475,000)  square 
feet  in  WTC  East,  two  hundred  thirty-five  thousand  (235,000) 
square  feet  in  WTC  Hotel  and  five  hundred  eighty  thousand 
(580,000)  square  feet  in  WTC  West.   Based  upon  the  foregoing 
estimate  of  square  footage  devoted  to  Table  E  Uses,  the  total 
amount  of  the  Jobs  Payment,  calculated  at  the  rate  of  one  dollar 
($1.00)  per  square  foot  will  be  approximately  one  million  one 
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hundred  and  ninety  thousand  dollars  ($1,190,000).   If  the  gross 
floor  area  (as  defined  in  Article  2,  Section  2-1(21)  of  the  Code, 
as  modified  by  the  provisions  of  Article  42E  of  the  Code) ,  of  any 
building  in  the  Project  devoted  to  Table  E  Uses,  as  certified  by 
the  Project  Architect  identified  in  the  Plan,  differs  from  the 
amount  estimated  above,  the  amount  of  the  Jobs  Payment  shall  be 
correspondingly  adjusted  and  this  Agreement  shall  be  amended  by 
incorporating  a  schedule  setting  forth  the  adjusted  amount  of  the 
Jobs  Payment. 

3.5   Jobs  Payment  Adjustment.   (For  purposes  of  this 
Section  3.5,  the  terms  "First  Building",  "Second  Building"  and 
"Third  Building"  shall  refer  to  the  three  buildings  comprising 
the  Project  according  to  the  order  in  which  building  permits  are 
issued  for  the  start  of  Substantial  Construction  (as  that  term  is 
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defined  herein)  for  each  such  building) .   The  amount  of  the  Jobs 
Payment  for  the  Second  Building  shall  be  adjusted  downward  ffe«t 
not   upwa^pd^  in  the  event  of  any  change  in  the  formula  (amount  or 
rate  of  payment)  for  the  calculation  of  the  Jobs  Payment  as  may 
be  adopted  in  accordance  with  the  provisions  of  Article  26B  of 
the  Code  prior  to  the  issuance  of  a  building  permit  for  the  start 
of  Substantial  Construction  on  the  Second  Building  provided  that 
such  permit  is  issued  on  or  before  January  1,  1994.   The  amount 
of  the  Jobs  Payment  for  the  Third  Building  shall  be  adjusted 
downward  or  upward  in  the  event  of  any  change  in  the  formula 
(amount  or  rate  of  payment)  for  the  calculation  of  the  Jobs 
Payment  as  may  be  adopted  in  accordance  with  the  provisions  of 
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Article  26B  of  the  Code  prior  to  the  issuance  of  a  building 
permit  for  the  start  of  Substantial  Construction  on  the  Third 
Building.   Although  the  foregoing  provisions  of  this  Section  3.5 
are  intended  to  be  self -operative,  the  parties  hereby  agree  to 
cooperate  in  taking  such  steps,  whether  by  amendment  to  the  Plan, 
this  DIP  Agreement  or  otherwise,  as  may  reasonably  be  requested 
by  either  party  from  time  to  time  to  implement  the  intention  of 
this  Section  3.5.   The  provisions  of  this  Section  3.5  shall  not 
be  applicable  to  the  First  Building. 

3.6  Jobs  Payment  Date.   In  the  event  that  the 
Applicant  commences  substantial  construction  (as  defined  herein) , 
of  all  three  (3)  buildings  comprising  the  Project  concurrently, 
the  Jobs  Payment  Date  shall  be  the  date  of  the  issuance  of  the 
first  building  permit  that  allows  for  substantial  construction. 
In  the  event  that  the  Applicant  does  not  commence  substantial 
construction  of  the  three  (3)  buildings  comprising  the  Project 
concurrently,  separate  Jobs  Payment  Dates  shall  be  established 
for  each  individual  building  as  of  the  date  of  the  issuance  of 
the  first  building  permit  that  allows  for  substantial 
construction  of  such  building.   The  100,000  square  foot  exemption 
provided  for  by  Article  26B,  Section  26B-3.2.(a)  of  the  Code 
shall  be  applied  to  the  first  building  in  the  Project  on  which 
substantial  construction  is  commenced.   For  the  purposes  of  this 
Section  3.6,  demolition  and  surface  site  work  and  improvements 
shall  not  be  considered  substantial  construction  but  the 
commencement  of  excavation,  foundation  and  other  work  shall 
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constitute  substantial  construction. 

3.7  Notice  of  Jobs  Payment.   Upon  execution  of  this 
Agreement,  the  Authority  will  notify  the  Collector-Treasurer  as 
Managing  Trustee  of  the  Jobs  Trust  who  will  be  responsible  for 
requesting  payment  of  the  first  installment  of  the  Jobs  Payment. 
In  order  to  assist  the  Collector-Treasurer  in  coordinating 
collection  efforts  with  ISD,  the  Applicant  shall  submit  to  the 
Collector-Treasurer  the  address  listed  on  any  building  permit 
applications  and  the  building  application  numbers. 

3.8  Credit  Toward  Jobs  Payment.   If  the  City  of  Boston 
should  hereafter  impose,  assess,  or  levy  any  excise  or  tax  upon 
the  project,  the  proceeds  of  which  are  dedicated,  in  whole  or  in 
part,  to  the  establishment  of  a  fund  for  the  purposes 
substantially  the  same  as  the  purposes  recited  in  Section  26B-1 
of  Article  26B,  amounts  payable  here  under  by  Applicant  shall  be 
created  against  such  excise  or  tax,  provided,  however,  that  if 
such  crediting  shall  not  be  legally  permissible  to  satisfy 
payment  of  such  tax  or  excise,  the  obligations  of  the  Applicant 
hereunder  shall,  to  the  extent  of  the  amount  of  such  tax  or 
excise,  thereupon  cease  and  be  of  no  further  force  or  effect. 

3.9  Non-accrual  of  Jobs  Payment.   If  a  building  permit 
is  not  granted  for  any  building  comprising  the  Project  or  if 
construction  of  any  building  is  abandoned  after  a  building  permit 
is  obtained  and  prior  to  the  commencement  of  Substantial 
Construction,  or  if  a  building  permit  for  any  building  is  revoked 
or  lapses  and  is  not  renewed,  then  the  Applicant  shall  have  no 
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responsibility  for  the  Jobs  Payment  with  respect  to  such 
building,  and  any  installments  of  the  Jobs  Payment  already  made 
by  the  Applicant  with  respect  to  such  building  shall  be  credited 
against  future  Jobs  Payments,  if  any,  due  from  the  Applicant. 
ARTICLE  4.      RESIDENT  CONSTRUCTION  EMPLOYMENT  PLAN. 
4 . 1   Boston  Residents  Construction  Employment 
Standards.   The  Boston  Residents  Construction  Employment  Plan  for 
the  Project,  a  copy  of  which  is  attached  hereto  as  Exhibit  C, 
will  satisfy  the  requirements  of  the  Boston  Residents  Job  Policy 
established  by  Chapter  30  of  the  Ordinances  of  1983  and  the 
Mayor's  Executive  Order  Extending  the  Boston  Residents  Jobs 
Policy  dated  July  12,  1985.   The  Boston  Residents  Construction 
Employment  Plan,  which  sets  forth  in  detail  the  Applicant's  plans 
to  ensure  that  its  general  contractor,  and  those  engaged  by  said 
contractor  for  construction  of  the  Project  on  a  craft  by  craft 
basis,  meet  the  following  Boston  Residents  Construction 
Employment  Standards:   (1)  at  least  fifty  (50)  percent  of  the 
total  employee  workerhours  in  each  trade  shall  be  by  bonafide 
Boston  residents;  (2)  at  least  twenty-five  (25)  percent  of  the 
total  employee  workerhours  in  each  trade  shall  be  by  minorities; 
and  (3)  at  least  ten  (10)  percent  of  the  total  employee 
workerhours  in  each  trade  shall  be  by  women.   Said  Plan  includes 
provisions  for  monitoring,  compliance  and  sanctions.   Any 
increases  in  the  percentages  described  above  or  any  changes  which 
serve  to  broaden  the  definition  of  "Boston  Resident"  or 
"Minority"  as  set  forth  in  the  Boston  Residents  Jobs  Policy 
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established  by  the  Ordinance  establishing  the  Boston  Employment 
Commission  which  was  approved  by  the  Mayor  on  August  12,  1986 
shall  not  be  applicable  to  the  Project. 

4.2  Workerhours  Defined.   For  purposes  of  this 
Article,  workerhours  shall  include  on-the- job-training  and 
apprenticeship  positions. 

ARTICLE  5.      EMPLOYMENT  OPPORTUNITY  PLAN. 

5. 1  Memorandum  of  Understanding  and  First  Source 
Agreement .   The  Applicant  shall  execute  a  Memorandum  of 
Understanding  (Exhibit  D)  and  a  First  Source  Agreement  (Exhibit 
E) .   The  Memorandum  of  Understanding  sets  forth  an  Employment 
Opportunity  Plan  which  presents  the  Applicant's  good  faith  effort 
to  ensure  that  fifty  (50)  percent  of  certain  employment 
opportunities  created  by  the  Project  will  made  available  to 
Boston  Residents.   The  First  Source  Agreement  with  the  Mayor's 
Office  of  Jobs  and  Community  Services  requires  the  Applicant  to 
use  the  services  of  the  Boston  Job  Exchange  employment  referral 
before  embarking  on  a  general  recruitment  effort  to  fill  entry- 
level  positions  within  the  Project. 
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ARTICLE  6.      BINDING  AGREEMENT  AND  LIABILITY. 

6.1   Binding  Agreement.   This  Agreement  is  binding  upon 
and  enforceable  against,  and  inures  to  the  benefit  of,  the 
parties  and  their  successors,  assigns  and  legal  representatives 
(including,  without  limitation,  any  successor  owner  or  owners  of 
the  improvements  on  the  Project  Site) .   The  Applicant  shall  have 
the  right  to  transfer  or  assign  its  rights  and  interest  in  all  or 
a  portion  of  the  Project  Site  and  under  this  Agreement  to  a 
successor  in  interest  provided  that  such  successor  assumes  the 
obligations  of  the  Applicant  hereunder.   For  so  long  as  any 
obligations  of  the  Applicant  hereunder  shall  remain  outstanding, 
the  Applicant  shall  provide  to  the  Authority  prior  written  notice 
of  any  sale  or  transfer  of  the  right  to  construct  the  Project  or 
any  portion  thereof  if  prior  to  the  completion  thereof,  which 
notice  shall  include  the  name  and  address  of  the  successor  to  the 
Applicant  hereunder  and  a  copy  of  the  instrument  pursuant  to 
which  the  Applicant  will  assign  such  rights  to  such  successor  and 
such  successor  will  assume  the  obligations  of  the  Applicant 
hereunder.   No  holder  of  a  mortgage  on  any  or  all  of  the 
buildings,  or  portions  of  the  Project  or  the  Project  Site,  as  the 
case  may  be,  shall  be  liable  to  perform,  or  be  liable  in  damages 
for  failure  to  perform,  any  of  the  obligations  of  the  Applicant 
hereunder  unless  and  until  such  mortgage  holder  acquires  title  to 
the  applicable  buildings  or  portion  of  the  Project  or  Project 
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site  by  foreclosure  or  deed  in  lieu  of  foreclosure  and  in  such 
instance,  such  mortgage  holder's  liability  shall  be  limited  as 
set  forth  in  Section  6.2  below. 

6.2   Personal  Liability.   Neither  the  Applicant  nor  any 
trustee,  beneficiary,  partner,  stockholder,  manager,  officer, 
director,  agent  or  employee  of  the  Applicant  or  its  successors 
and  assigns  (including,  without  limitation,  mortgagees)  shall  be 
personally  or  individually  liable  under  this  Agreement  beyond  its 
or  their  interest  in  the  Project  or  portion  thereof,  as  the  case 
may  be,  nor  shall  it  or  they  be  answerable  or  liable  in  any 
equitable  proceeding  or  order  beyond  the  extent  of  its  or  their 
interest  in  the  Project,  or  portion  thereof  as  the  case  may  be, 
but  this  Section  6.2  shall  not  prohibit  or  limit  an  action 
seeking  an  injunction  or  similar  remedy  for  specific  enforcement 
of  the  Applicant's  obligations  under  this  Agreement. 
Furthermore,  but  without  limiting  the  foregoing,  liability 
arising  under  this  Agreement  in  connection  with  a  particular 
building  shall  be  limited  to  the  interest  of  the  Applicant  or  its 
successors  or  assigns  (including,  without  limitation,  mortgagees) 
in  such  building.   In  illustration,  but  not  in  limitation  of  the 
foregoing,  if  separate  successors  to  the  Applicant  (including, 
without  limitation,  mortgagees)  each  own  one  of  the  buildings, 
then  the  owner  of  one  building  shall  have  no  liability  under  this 
Agreement  in  connection  with  the  other  buildings  and  vice  versa. 
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6.3   Limited  Undertaking.   Nothing  in  this  Agreement 
shall  be  construed  as  an  undertaking  by  the  Applicant  to 
construct  or  complete  the  Project.   The  sole  obligation  of  the 
Applicant  is  to  adhere  to  the  Plan  if  a  building  is  undertaken  by 
Applicant,  and  to  fulfill  the  monetary  and  other  obligations 
attributable  to  any  building  so  undertaken,  as  set  forth  in  this 
Agreement  or  in  the  Cooperation  Agreement  executed  by  the  parties 
concurrently  herewith,  or  other  agreements  executed  by  the 
parties  in  connection  with  the  Project.   No  default  with  respect 
to  a  given  building  under  said  Agreements,  shall  be  deemed  to 
affect  any  approval  or  permission  given  by  the  Authority  with 
respect  to  any  other  building  for  which  construction  is  already 
completed. 

ARTICLE  7.      MISCELLANEOUS  PROVISIONS. 

7.1  Amendments;  Law  to  be  Applied.   To  be  effective, 
any  amendment  to  this  Agreement  must  be  in  writing  and  executed 
by  both  of  the  parties  hereto.   This  Agreement  shall  be  governed 
by  the  laws  of  the  Commonwealth  of  Massachusetts,  and  sets  forth 
the  entire  agreement  between  the  parties. 

7.2  Capitalized  Terms.   The  capitalized  terms  used 
herein  without  definition  shall  have  the  meanings  ascribed  in 
Article  2  6A  or  Article  26B  of  the  Code,  unless  otherwise 
provided. 

7.3  Notice.   All  notices  and  other  communications 
under  this  Agreement  must  be  in  writing  and  must  be  hand 
delivered,  delivered  by  recognized  overnight  delivery  service  or 
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mailed  by  certified  or  registered  mail,  return  receipt  requested, 
to  the  parties  at  the  following  addresses  or  such  other  address 
as  each  may  have  specified  to  the  other  by  such  a  notice: 


Authority: 


with  a  copy  to: 


Applicant: 


Boston  Redevelopment  Authority 
Director's  Office 
One  City  Hall  Square 
Boston,  Massachusetts  02201 

Boston  Development  Authority 
Chief  General  Counsel 
One  City  Hall  Square 
Boston,  MA   02201 

Commonwealth  Flats  Development 

Limited  Partnership 
c/o  The  John  Drew  Company 
World  Trade  Center  Boston 
Commonwealth  Pier 
Boston,  MA   02210 


with  a  copy  to: 


Sullivan  &  Worcester 

One  Post  Office  Square 

Boston,  MA   02109 

Attention:   Timothy  T.  Hilton,  Esq. 


Any  such  notice  shall  be  deemed  to  have  been  given  when 
it  is  received  or  on  the  date  shown  on  a  receipt  of  the  delivery 
service  that  such  delivery  was  refused  during  normal  business 
hours . 

7.4.  Certificate  of  Compliance.   To  the  extent 
applicable,  the  Authority  shall  assist  the  Applicant  in  obtaining 
from  the  Collector-Treasurer  of  the  City,  upon  the  satisfaction 
by  the  Applicant  of  its  Housing  Linkage  Payment  and  Jobs  Payment 
obligations  for  a  given  building  or  the  entire  Project,  within  10 
business  days  after  a  request  by  the  Applicant,  a  certification. 
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in  recordable  form,  that  said  Housing  Linkage  Payment  and  Jobs 
Payment  obligations  have  been  satisfied  by  the  Applicant  through 
payments  made  to  the  Collector-Treasurer  and  that  the  Applicant 
has  no  further  liability  for  said  Housing  Linkage  Payment  and 
Jobs  Payment  obligations. 

7.5  Satisfaction  of  Development  Impact  Project 
Requirements.   The  Authority  hereby  acknowledges  that,  by 
executing  this  Agreement,  the  Applicant  has  satisfied  the 
requirements  of  Section  26A-3(2)  of  Article  26A  and  Section  26- 
B3(a)  of  Article  26B  of  the  Code  insofar  as  satisfaction  of  the 
requirements  of  those  Sections  is  a  precondition  to  the  granting, 
allowing,  or  adopting  of  a  variance,  conditional  use  permit, 
exception,  or  zoning  map  or  text  amendment  with  respect  to  the 
Applicant's  development  of  the  Project  Site. 

7.6  Severability.   Each  and  every  agreement  contained  in 
this  Agreement  shall  be  construed  to  be  a  separate  and 
independent  agreement.   If  any  term  or  provision  of  this 
Agreement  or  the  application  thereof  to  any  person  or 
circumstance  shall  to  any  extent  be  held  invalid  or 
unenforceable,  the  remainder  of  this  Agreement  or  the  application 
of  such  terms  to  persons  or  circumstances  other  than  those  as  to 
which  it  is  invalid  or  unenforceable  shall  not  be  affected 
thereby  and  each  other  term  and  provision  of  this  Agreement  shall 
be  valid  and  shall  be  enforced  to  the  extent  permitted  by  law. 

7.7   Captions.   The  captions  of  this  Agreement,  its 
articles  and  sections  throughout  this  document  are  intended 
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solely  to  facilitate  reading  and  referencing  its  provisions. 
Such  captions  shall  not  affect  the  meaning  or  interpretation  of 
this  Agreement. 


Approved  as  to  Form: 


BOSTON  REDEVELOPMENT  AUTHORITY 


Chief  General  Counsel 


By:. 


Stephen  Coyle,  Director 


Commonwealth  Flats  Development 
Limited  Partnership 

By:   Commonwealth  Flats 

Development  Corporation 


By: 


Its  (Vice)  President 


slater\wtcb\document\dipagree. 3 
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EXHIBIT  A 
LEGAL  DESCRIPTION  OF  PROJECT  SITE 


A  portion  of  lands  now  or  formerly  of  the  Massachusetts  Port 
Authority,  lying  southerly  of  Northern  Avenue,  westerly  of  "D" 
Street  Extension,  northerly  of  Summer  Street,  and  easterly  of  "B" 
Street  Extension,  in  the  City  of  Boston,  Suffolk  County, 
Massachusetts,  more  particularly  described  as  follows; 

Beginning  at  a  point  lying  N61»  19'  13"  W,  one  hundred  fifty  and 
01/100  (150.01)  feet  of  the  point  of  intersection  of  the  southern 
sideline  of  Northern  Avenue  and  the  westerly  sideline  of  "D" 
Street  Extension;  (an  80.00  feet  wide  public  easement);  thence 

S28'>40'47"W         across  lands  now  or  formerly  of  the 

Massachusetts  Port  Authority  three  hundred 
eighty-nine  and  00/100  (389.00)  feet;  thence 

N61°19'13"W         across  said  lands  five  hundred  and  nineteen 

10/100  (519.10)  feet  to  the  point  of  tangency 
of  a  circular  curve  concave  southerly;  thence 

Southwesterly       across  said  lands  and  along  the  arc  of  said 

curve,  having  a  radius  of  eight  hundred 
seventy-two  and  08/100  (872.08)  feet,  a 
distance  of  two  hundred  sixty-seven  and 
66/100  (267.66)  feet  to  the  easterly  line  of 
lands  described  in  Deed  Book  9422,  Page  295, 
Land  Records  of  the  Suffolk  Registry,  Suffolk 
County,  Massachusetts;  thence 

N54»25'33"E         along  said  described  lands  sixty-one  and 

08/100  (61.08)  feet;  thence 

N49»17'19"W         along  said  described  lands  one  hundred 

twenty-two  and  03/100  (122.03)  feet  to  the 
easterly  sideline  of  "B"  Street  Extension  (a 
25.00  feet  wide  private  street);  thence  along 
said  "B"  Street  Extension  the  following  two 
(2)  courses: 

N40°42'41"E         one  hundred  forty-seven  and  97/100  (147.97) 

feet ;  thence 

N29«45'12"E         two  hundred  twenty-three  and  54/100  (223.54) 

feet  to  the  souther  sideline  of  Northern 
Avenue  (100.00  feet  wide  public  street); 
thence 
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S61°19*13"E         along  said  southerly  sideline  eight  hundred 

thirty-six  and  73/100  (836.73)  feet  to  the 
point  of  beginning. 

Containing  333,228+  square  feet,  or  7.650  acres,  more  or  less. 

Said  lands  contain  portions  of  Ramp  Street,  a  50.00  feet  wise 
private  easement  as  described  at  Deed  Book  10437,  Page  24,  and  of 
Viaduct  Street  (a  60.00  feet  wise  private  easement,  as  shown  at 
Plan  Book  104  37,  Page  32,  of  the  Land  Records  of  the  Suffolk 
Registry,  Suffolk  County,  Massachusetts. 
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EXHIBIT  B 
DEVELOPMENT  IMPACT  PROJECT  PLAN 
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EXHIBIT  C 
BOSTON  RESIDENTS  CONSTRUCTION  EMPLOYMENT  PLAN 
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EXHIBIT  D 
MEMORANDUM  OF  UNDERSTANDING 
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BOSTON  RESIDENTS 

CONSTRUCTION  EMPLOYMENT  PLAN 

FOR  PLANNED  DEVELOPMENT  AREA  NO.  40 

WORLD  TRADE  CENTER  BOSTON 


WHEREAS,  Coiiunonwealth  Flats  Development  Limited  Partnership 
(hereinafter  the  "Developer") ,  proposes  to  construct  a  mixed-use 
development  consisting  of  up  to  three  (3)  new  buildings  which 
shall  include,  without  limitation,  office,  retail,  hotel  and 
exhibition  and  conference  space  and  other  site  improvements,  as 
more  particularly  described  in  that  certain  Development  Plan  and 
Development  Impact  Project  Plan  for  Planned  Development  Area  No. 
4  0  (hereinafter  the  "Project") ;  and 

WHEREAS,  the  site  of  the  proposed  development  is  comprised 
of  approximately  eight  (8)  acres  of  land  on  the  southern  side  of 
Northern  Avenue  between  B  Street  and  D  Street,  as  more 
particularly  described  on  Exhibit  A  attached  hereto  (hereinafter 
the  "Project  Site) ;  and 

WHEREAS,  the  Developer  and  the  Boston  Redevelopment 
Authority  (hereinafter  the  "Authority")  desire  to  bring  the 
construction  employment  benefits  of  the  Project  to  residents  of 
the  City  of  Boston,  minorities,  and  women;  and 

WHEREAS,  the  Mayor's  Executive  Order  of  July  12,  1985, 
entitled  "Executive  Order  Extending  the  Boston  Residents  Jobs 
Policy",  and  the  Development  Impact  Project  Agreement  between  the 
Developer  and  the  Authority  pertaining  to  the  Project  dated 

December  ,  1990,  each  require  the  Developer  to  prepare  and 

submit  and  the  Authority  to  approve  a  construction  employment 
plan;  and 


r 


WHEREAS,  the  Boston  Employment  Conunission  has  been 
established  by  Chapter  12  of  the  Ordinances  of  1986  as  amended  by 
Chapter  17  of  the  Ordinances  of  1986  (hereinafter  collectively 
the  "Ordinance")  passed  by  the  Boston  City  Council  on  July  30, 
1986  and  August  12,  1986  and  signed  by  the  Mayor  of  the  City  of 
Boston,  a  copy  of  which  is  anne'xed  hereto  as  Exhibit  B  and 
incorporated  herein  by  this  reference. 

NOW,  THEREFORE,  the  Developer,  the  Authority,  the  Boston 
Employment  Commission  (hereinafter  the  "Commission")  and  the 
Mayor's  Office  of  Jobs  and  Community  Service  (hereinafter  the 
"OJCS")  hereby  agree  that  the  approved  construction  employment 
plan  (hereinafter  this  "Plan")  for  the  Project  is  as  follows: 
Section  I:      DEFINITIONS. 

Capitalized  terms  used  but  not  defined  in  this  Plan  shall 
have  the  meanings  ascribed  to  them  in  the  Ordinance.   The 
following  terms  shall  have  the  following  meanings  when  used  in 
this  Plan: 

1.1  Contractor:   The  general  contractor  for  the  Project  engaged 
from  time  to  time  by  the  Developer,  and,  where  the  context 
requires,  any  subcontractor  thereto. 

1.2  On-site  Monitor:   An  individual  employed  by  the  Contractor 
whose  responsibility  will  be  the  daily  implementation  of 
this  Plan. 

Section  II:     GENERAL  REOUIREMENTS . 

2.0  The  Developer  shall  use  Best  Efforts  to  ensure  that  the 

Boston  Residents  Construction  Employment  Standards,  a  copy 


of  which  are  attached  to  this  Plan  as  Exhibit  C,  are  met  by 
the  Contractor  in  constructing  the  Project. 

2.1  The  Developer  shall  incorporate  into  its  construction 
contract  with  Contractor  and  shall  require  Contractor  to 
incorporate  into  each  of  its  subcontracts  provisions 
requiring  that  Contractor  and  each  subcontractor  engaged  in 
construction  in  connection  with  the  Project  comply  with  this 
Plan.   The  incorporation  by  reference  of  this  Plan  into  any 
such  construction  contract  or  subcontract  shall  satisfy  such 
obligation. 

2.2  Documentation  of  the  Developer's  compliance  herewith  shall 
be  maintained  by  the  On-Site  Monitor.   The  Developer  shall 
provide  copies  of  such  documentation  to  OJCS  as  required 
herein  or  as  requested  from  time  to  time  by  the  Authority, 
OJCS  or  the  Commission. 

2.3  The  Developer  shall  cause  the  Contractor  to  prepare  a 
projection  of  work  force  needs  over  the  course  of 
construction  of  the  Project  and  to  complete,  for  each  of  the 
buildings  comprising  the  Project,  the  Projected  Work  Force 
Form  attached  hereto  as  Exhibit  D.   The  Developer  shall 
cause  the  Contractor  to  update  such  projections  periodically 
during  the  course  of  construction  of  the  Project,  but  not 
more  frequently  than  quarterly. 

2.4  The  Commission  shall  make  determinations  as  to  compliance  by 
the  Developer  and  Contractor  with  the  Boston  Residents 
Construction  Employment  Standards  at  time  intervals  as  set 


out  in  one  of  the  following  two  schedules,  whichever  allows 
for  more  frequent  determinations: 

(1)  When  the  project  is  25,  50,  75,  and  100  percent 
complete,  or, 

(2)  Every  three  months  from  the  date  of  commencement  of 
construction  of  the  project. 

"Percent  complete"  shall  be  measured  by  the  percentage  of 
the  total  worker  hours  expected  to  be  worked  on  the  Project 
as  set  forth  in  the  projection  of  work  force  needs  shown  on 
the  Projected  Work  Force  Form  submitted  pursuant  to 
paragraph  2.3  hereof. 

2.5  For  one  (1)  year  after  the  issuance  of  a  certificate  of 
occupancy  for  the  shell  and  core  for  each  building 
comprising  the  Project,  the  Developer  shall  maintain,  and 
shall  cause  the  Contractor  to  maintain,  records  necessary  to 
ascertain  compliance  with  this  Plan  with  respect  to  each 
such  building. 

2.6  The  Developer  shall  meet  with  the  Contractor  no  less 
frequently  than  weekly  throughout  the  period  of  construction 
of  the  Project  to  review  the  Contractor's  compliance  with 
this  Plan  and  the  Boston  Residents  Construction  Employment 
Standards.   The  Developer  shall  record  and  maintain  minutes 
of  such  meetings  and  forward  copies  thereof  to  OJCS  within 
ten  (10)  business  days  of  such  meetings. 

2.7  The  Developer  shall  require  that  the  Contractor  and  each 
subcontractor  designate  an  individual  to  serve  as  compliance 


officer  for  the  purpose  of  pursuing  the  Boston  Residents 
Construction  Employment  Standards. 

2.8  OJCS  shall  designate  one  individual  from  its  staff  who  has 
substantial  construction  and  management  experience  to  serve 
as  the  Developer's  contact  regarding  implementation  of,  and 
compliance  with,  this  Plan.   Said  individual  shall  cooperate 
with  the  Developer  and  the  On-Site  Monitor  and  shall  assist 
them  in  complying  with  this  Plan. 

Section  III:    PROCEDURES . 

3 . 0  The  Developer  shall  furnish  to  the  Authority  and  OJCS  the 
name,  title,  business  address  and  telephone  number  of  the 
person  designated  as  the  On-Site  Monitor. 

3.1  Prior  to  the  start  of  construction,  the  Developer  and  the 
Contractor  shall  meet  with  representatives  of  OJCS  for  the 
purpose  of  discussing  and  agreeing  upon  the  methods  and 
procedures  for  the  implementation  of  the  provisions  of  this 
Plan.   Such  meeting  (hereinafter  the  "Pre-Construction 
Conference")  shall  be  attended  by  subcontractors  to  the 
Contractor  then  selected,  if  any,  who  shall  have  been 
notified  by  mail  of  the  time,  place,  and  purpose  of  the  Pre- 
Construction  Conference  at  least  three  (3)  days  in  advance 
thereof. 

3.2  Prior  to  the  start  of  construction,  the  Contractor  and  each 
subcontractor  to  the  Contractor  then  selected,  if  any,  shall 
meet  with  appropriate  representatives  of  the  construction 
trades  unions,  OJCS,  and  the  Authority  for  the  purpose  of 


reviewing  the  Boston  Residents  Construction  Employment 
Standards  and  the  estimated  employment  requirements  for 
construction  workers  over  the  course  of  construction  of  the 
Project. 

3.3  Within  five  (5)  days  after  the  employment  or  assignment  of  a 
worker  to  work  on  the  Project,  the  Contractor  and  each 
subcontractor  will  obtain  from  such  worker  a  completed  and 
signed  Residency  Verification  Form  in  the  form  attached 
hereto  as  Exhibit  E.   The  Residency  Verification  Form  shall 
be  submitted  to  OJCS  together  with  the  first  Weekly 
Utilization  Report,  as  defined  in  Paragraph  3.4  hereof,  on 
which  such  worker's  employment  is  first  reported.   If  the 
Contractor  or  any  subcontractor  shall  have  requested  a 
worker  to  complete  such  Residency  Verification  Form  and  the 
worker  shall  have  refused  to  do  so,  in  lieu  of  such 
Residency  Verification  Form,  the  Contractor  or  subcontractor 
shall  submit  a  sworn  statement  that  the  worker  has  been 
requested  to  complete  and  sign  such  form  but  has  refused  to 
do  so. 

3.4  One  week  following  the  commencement  of  construction  of  the 
Project  and  each  week  thereafter  until  the  Project  is 
completed  the  On-Site  Monitor  shall  complete  and  submit  to 
OJCS  for  the  week  just  ended  Weekly  Utilization  Reports  in 
the  form  attached  hereto  as  Exhibit  F.   In  lieu  of 
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submitting  the  form  attached  hereto,  the  On-Site  Monitor  may 
submit  payroll  records  containing  the  same  information  as  is 
required  on  the  form  attached  hereto  as  Exhibit  F. 

3 . 5  All  persons  applying  directly  to  the  Contractor  or  any 
subcontractor  for  employment  in  construction  of  the  Project 
who  are  not  employed  by  the  person  to  whom  application  for 
employment  is  made  shall  be  referred  by  such  person  to  OJCS. 
The  On-site  Monitor  shall  forward  in  writing  to  OJCS,  within 
two  business  days  of  receipt  thereof,  the  names,  home 
addresses  and  telephone  numbers  of  all  persons  applying 
directly  to  the  Contractor  or  any  subcontractor  for 
employment  in  construction  of  the  Project  who  are  not 
employed  by  the  person  to  whom  application  for  employment  is 
made.   The  On-Site  Monitor  shall  keep  a  written  record  of 
all  referrals  made  to  OJCS  pursuant  to  this  paragraph  3.5  of 
any  person  who  was  referred  to  the  Contractor  or  any 
subcontractor  by  OJCS  but  was  not  hired  and  the  reasons  why 
any  person  so  referred  was  not  hired.   It  shall  be  a 
sufficient  reason  for  failure  to  hire  any  person  so  applying 
or  referred  that  employment  of  such  person  would  not  comply 
with  any  union  security  clauses  contained  in  any  applicable 
collective  bargaining  agreements  to  which  construction  of 
the  Project  is  subject. 

3.6  Each  request  for  qualified  construction  workers  made  by  the 
Contractor  or  any  subcontractor  to  a  union  hiring  hall, 
business  agent,  or  contractor's  association  shall  contain  a 
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recitation  of  the  Boston  Residents  Construction  Employment 
Standards  in  the  Form  attached  hereto  as  Exhibit  C  and  a 
request  that  referrals  for  construction  positions  be 
referred  in  the  same  proportion  as  such  Boston  Residents 
Construction  Employment  Standards;  provided,  however,  that 
if  at  the  time  of  any  such,  labor  request  the  requesting 
party's  work  force  composition  falls  short  of  the  Boston 
Residents  Construction  Employment  Standards  in  any  one  or 
more  categories,  such  labor  request  shall  seek  referrals  in 
such  proportion  among  such  categories  as  would  be  necessary 
to  more  fully  achieve  the  proportions  set  forth  in  the 
Boston  Residents  Construction  Employment  Standards.   In  the 
event  that  the  union  hiring  hall,  business  agent  or 
contractor's  association  to  whom  or  which  such  a  request  has 
been  made  fails  to  fully  comply  with  such  request,  the  On- 
Site  Monitor  shall  seek  written  confirmation  from  the  union 
hiring  hall,  business  agent,  or  contractor's  association 
that  there  are  insufficient  workers  in  the  categories 
specified  in  such  request  then  shown  on  the  list  of 
unemployed  workers  maintained  by  such  union  hiring  hall, 
business  agent  or  contractor's  association.   Copies  of  any 
confirmation  so  obtained  shall  be  submitted  promptly  to 
OJCS.   Copies  of  any  request  for  qualified  workers  made  at  a 
time  that  the  requesting  party's  work  force  composition 
falls  short  of  any  one  or  more  of  the  Boston  Residents 
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Construction  Employment  Standards  shall  be  forwarded 
contemporaneously  to  the  Skills  Bank  operated  by 


3.7   Representatives  of  OJCS  may  periodically  visit  the  Project 
Site  during  normal  working  hours  upon  reasonable  advance 
notice  to  the  Developer  to  verify  the  information  in  the 
Weekly  Utilization  Reports,  Residency  Verification  Forms,  or 
other  documentation  submitted  by  the  Contractor  or  the 
Developer.   Such  representatives  shall  comply  with  all 
safety  and  site  control  requirements  imposed  by  the 
Contractor,  including,  without  limitation,  the  execution  of 
release  of  liability  forms. 

Section  IV:     DETERMINATION  OF  COMPLIANCE. 

4.0  Failure  by  the  Developer  or  the  Contractor,  as  the  case  may 
be,  as  determined  by  the  Commission  at  the  determination 
intervals  set  forth  in  Paragraph  2.4  hereof,  (i)  to  comply 
with  this  Plan,  or  (ii)  to  use  Best  Efforts  in  attempting  to 
comply  with  the  Boston  Residents  Construction  Employment 
Standards,  shall  constitute  non-compliance  herewith. 

4.1  If  the  Commission  finds  that  the  Developer  is  not  in 

■  compliance  herewith,  the  Commission  shall  issue  a  written 
notice  of  non-compliance  to  the  Developer  which  shall  set 
forth  such  findings  (hereinafter  the  "Findings")  and  a 
summary  of  the  facts  and  reasons  on  which  the  Findings  are 
based. 
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4.2  The  Developer  shall  have  fourteen  (14)  calendar  days  from 
receipt  of  said  notice  in  which  to  appeal  the  Findings.   Any 
such  appeal  shall  be  in  the  form  of  a  rec[uest  for  a  hearing 
before  the  Authority  to  present  such  evidence  as  the 
Developer  may  have  of  its  compliance  with  this  Plan  and  with 
respect  to  the  particular  instances  of  non-compliance 
alleged  by  the  Commission  in  the  Findings.   The  Authority 
shall  give  the  Developer  at  least  fourteen  (14)  days  prior 
written  notice  of  any  such  hearing. 

4.3  In  the  event  that  the  Developer  appeals  a  Finding  of  non- 
compliance by  the  Commission,  the  Authority  shall  consider 
all  evidence  presented  to  it  by  the  Developer  and  make 
written  findings  based  on  the  evidence  presented.   The 
Authority  shall  notify  the  Developer  in  writing  of  such 
findings  which  shall  not  be  the  subject  of  further  appeal 
except  to  a  court  of  law. 

Section  V:      SANCTIONS. 

5.0  Upon  the  issuance  of  a  building  permit  for  any  building 
comprising  the  Project,  the  Developer  shall  deposit  into 
escrow  an  amount  equal  to  one  tenth  of  one  percent  (0.1%)  of 
the  total  cost  of  construction  of  such  building  as  stated  in 
the  building  permit  application  therefor  or  other  collateral 
of  equivalent  value  reasonably  acceptable  to  the  Authority 
(hereinafter  the  "Escrow  Fund").   Such  escrow  fund  shall  be 
held  pursuant  to  the  terms  of  a  mutually  acceptable  escrow 
agreement  which  complies  with  all  of  the  terms  of  the 
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Ordinance  and  this  Plan  and  to  which  the  Developer,  the 
Authority  and  the  Commission  are  parties  (hereinafter  the 
"Escrow  Agreement") .   The  Escrow  Fund  for  each  building 
comprising  the  Project  shall  secure  the  obligation  of  the 
Developer  to  pay,  or  cause  the  Contractor  to  pay,  any  fines 
recommended  by  the  Commission  and  upheld  by  the  Authority  in 
accordance  with  the  terms  and  provisions  of  the  Ordinance 
and  this  Plan.   The  Escrow  Fund  for  each  building  shall  be 
released  when  the  Commission  has  issued  a  Certificate  of 
Compliance  indicating  that,  with  respect  to  the  building  in 
question,  the  Developer  has  complied  with  this  Plan  or  has 
satisfied  any  fines  recommended  by  the  Commission  and  upheld 
by  the  Authority  in  accordance  with  the  terms  and  provisions 
of  the  Ordinance  and  this  Plan.   In  addition,  in  the  event 
that  (i)  construction  of  any  of  the  buildings  or  any  part 
thereof  is  abandoned  after  a  building  permit  for  the  Project 
is  obtained,  or  (ii)  the  building  permit  for  any  of  the 
buildings,  or  any  part  thereof,  is  revoked  or  lapses  and  is 
not  renewed,  then  the  Escrow  Fund  for  such  building  shall  be 
released. 
5.1  No  sanctions  may  be  recommended  by  the  Commission,  and  no 
sanctions  may  be  imposed  upon  the  Developer  by  the 
Authority,  unless  and  until  the  Commission  and  the 
Authority,  respectively,  have  complied  with  all  of  the 
terms,  provisions  and  procedures  set  forth  in  the  Ordinance 
and  in  this  Plan. 
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5.2  The  Developer  and  the  Contractor  shall  be  subject  to  such 

sanctions  as  are  authorized  by  the  Ordinance. 
Section  VI:     MISCELLANEOUS. 

6.0  Changes  in  Standards:   Any  increases  in  the  percentages  set 
forth  in  the  Boston  Residents  Construction  Employment 
Standards  and  any  changes  which  serve  to  broaden  the 
definitions  of  "Boston  Resident"  or  "Minority"  as  set  forth 
in  the  Ordinance  shall  not  be  applicable  to  the  Project. 

6.1  Severability:   The  provisions  of  this  Plan  are  severable, 
and  if  any  shall  be  held  invalid,  unconstitutional  or 
otherwise  Unenforceable  by  any  court  of  competent 
jurisdiction,  the  decision  of  such  court  shall  not  affect  or 
impair  any  of  the  remaining  provisions. 

6.2  Governing  Law:   This  Plan  shall  be  governed  by  and  construed 
in  accordance  with  the  laws  of  the  Commonwealth  of 
Massachusetts . 

6.3  Notices:   All  notices  required  or  permitted  to  be  given 
under  this  Plan  shall  be  in  writing  signed  by  duly 
authorized  officers,  and  shall  be  deemed  delivered  if 
mailed,  postage  prepaid,  by  registered  or  certified  mail, 

"return  receipt  requested,  or  delivered  by  hand  to  the 
principal  office  of  the  party  to  which  it  is  directed,  which 
is  as  follows  unless  otherwise  designated  by  written  notice 
to  the  other  party: 
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Authority: 


Boston  Redevelopment  Authority 
Director's  Office 
One  City  Hall  Square 
Boston,  Massachusetts  02201 


with  a  copy  to: 


Boston  Development  Authority 
Chief  General  Counsel 
One  City  Hall  Square 
Boston,  MA   02201 


Applicant: 


Commonwealth  Flats  Development 

Limited  Partnership 
c/o  The  John  Drew  Company 
World  Trade  Center  Boston 
Commonwealth  Pier 
Boston,  MA   02210 


with  a  copy  to: 


Sullivan  &  Worcester 

One  Post  Office  Square 

Boston,  MA  02109 

Attention:   Timothy  T.  Hilton,  Esq. 


Commission: 
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OJCS: 
6.4   Binding  Agreement.   This  Agreement  is  binding  upon  and 
enforceable  against,  and  inures  to  the  benefit  of,  the 
parties  and  their  successors,  assigns  and  legal 
representatives  (including*,  without  limitation,  any 
successor  owner  or  owners  of  the  improvements  on  the  Project 
Site) .   The  Applicant  shall  have  the  right  to  transfer  or 
assign  its  rights  and  interest  in  all  or  a  portion  of  the 
Project  Site  and  under  this  Plan  to  a  successor  in  interest 
provided  that  such  successor  assumes  the  obligations  of  the 
Applicant  hereunder.   For  so  long  as  any  obligations  of  the 
Applicant  hereunder  shall  remain  outstanding,  the  Applicant 
shall  promptly  provide  to  the  Authority  written  notice  of 
any  sale  or  transfer  of  the  right  to  construct  the  Project 
or  any  portion  thereof,  which  notice  shall  include  the  name 
and  address  of  the  successor  to  the  Applicant  hereunder  and 
a  copy  of  the  instrument  pursuant  to  which  the  Applicant 
will  assign  such  rights  to  such  successor  and  such  successor 
will  assume  the  obligations  of  the  Applicant  hereunder.   No 
holder  of  a  mortgage  on  any  or  all  of  the  buildings,  phases, 
or  portions  of  the  Project  or  the  Project  Site,  as  the  case 
may  be,  shall  be  liable  to  perform,  or  be  liable  in  damages 
for  failure  to  perform,  any  of  the  obligations  of  the 
Applicant  hereunder  unless  and  until  such  mortgage  holder 
acquires  title  to  the  applicable  buildings,  phase,  or 
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portion  of  the  Project  or  Project  Site  by  foreclosure  or 
deed  in  lieu  of  foreclosure  and  in  such  instance,  such 
mortgage  holder's  liability  shall  be  limited  as  set  forth  in 
Section  6.5  below. 
6.5  Personal  Liability.   Neither  the  Applicant  nor  any  trustee, 
beneficiary,  partner,  stockholder,  manager,  officer, 
director,  agent  or  employee  of  the  Applicant  or  its 
successors  and  assigns  (including,  without  limitation, 
mortgagees)  shall  be  personally  or  individually  liable  under 
this  Plan  beyond  its  or  their  interest  in  the  Project  or 
portion  thereof,  as  the  case  may  be,  nor  shall  it  or  they  be 
answerable  or  liable  in  any  equitable  proceeding  or  order 
beyond  the  extent  of  its  or  their  interest  in  the  Project, 
or  portion  thereof  as  the  case  may  be,  but  this  Section  6.5 
shall  not  prohibit  or  limit  an  action  seeking  an  injunction 
or  similar  remedy  for  specific  enforcement  of  the 
Applicant's  obligations  under  this  Plan.   Furthermore,  but 
without  limiting  the  foregoing,  liability  arising  under  this 
Plan  in  connection  with  a  particular  building  shall  be 
limited  to  the  interest  of  the  Applicant  or  its  successors 
■  or  assigns  (including,  without  limitation,  mortgagees)  in 
such  building.   In  illustration,  but  not  in  limitation  of 
the  foregoing,  if  separate  successors  to  the  Applicant 
(including,  without  limitation,  mortgagees)  each  own  one  of 
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the  buildings,  then  the  owner  of  one  building  shall  have  no 
liability  under  this  Plan  in  connection  with  the  other 
buildings  and  vice  versa. 

6.6  Limited  Undertaking.   Nothing  in  this  Plan  shall  be 
construed  as  an  undertaking  by  the  Applicant  to  construct  or 
complete  the  Project.   The  sole  obligation  of  the  Applicant 
is  to  adhere  to  the  Plan  if  a  building  is  undertaken  by 
Applicant,  and  to  fulfill  the  monetary  and  other  obligations 
attributable  to  any  building  so  undertaken,  as  set  forth  in 
this  Plan  or  in  the  Cooperation  Agreement  executed  by  the 
parties  concurrently  herewith,  or  other  Agreements  executed 
by  the  parties  in  connection  with  the  Project.   No  default 
with  respect  to  a  given  building  under  said  Agreements, 
shall  be  deemed  to  affect  any  approval  or  permission  given 
by  the  Authority  with  respect  to  any  other  building  for 
which  construction  is  already  completed. 

6.7  Titles;   Section  titles  of  this  Plan  are  for  convenience  of 
reference  only  and  shall  be  disregarded  in  construing  any 
provision  hereof. 

6.8  Ordinance  Governs:   In  the  case  of  any  inconsistency  between 
the  provisions  of  this  Plan  and  of  the  Ordinance,  or  of  the 
provisions  of  any  rules  or  regulations  which  may  be  adopted 
by  the  Commission  pursuant  to  the  Ordinance,  the  provisions 
of  the  Ordinance  shall  govern. 
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In  WITNESS  WHEREOF,  the  undersigned  have  caused  this  Plan  to 
be  executed  and  delivered  on  this  day  of  December,  1990. 


Approved  as  to  Form: 


Boston  Redevelopment 
Authority 


Chief  General  Counsel 


By: 


Stephen  Coyle,  Director 


slater\document\construc2 . emp 


Commonwealth  Flats  Development 
Limited  Partnership 

By:   Commonwealth  Flats 

Development  Corporation 


By: 


Its  (Vice)  President 
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EXHIBIT  A 
Legal  Description  of  Project  Site 
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EXHIBIT  B 
Ordinance  Establishing  the  Boston  Employment  Commission 
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EXHIBIT  C 
Boston  Residents  Construction  Employment  Standards 
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EXHIBIT  D 
Project  Work  Force  Form 
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EXHIBIT  E 
Residency  Verification  Form 
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EXHIBIT  F 
Weekly  Utilization  Reports 
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LIST  OF  EXHIBITS 
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